EXECUTION COPY

CROSSING AGREEMENT

Initial Execution Date: June 15, 2012

Parties:

Her Majesty the Queen in Right of Canada, as repted by the Minister of Transport
(“Canada”).

-and-

Crossing Authority (“Crossing Authority”), an entitto be established by Canada
pursuant to and subject to the Laws of Canada thféeinitial Execution Date.

-and-

State of Michigan (“Michigan”), in its own rightsaepresented by its Governor, and by
and through, the Michigan Department of Transpama{“MDOT”), a department of
Michigan and the Michigan Strategic Fund (“MSF”)pablic body corporate and politic
and public agency of Michigan (individually refadréo as a “Michigan Party” and
collectively referred to as the “Michigan Parties”)

Synopsis:

The Crossing Agreement provides a framework foras€ing Authority established by
Canada to design, construct, finance, operate andtam a new International Crossing
between Canada and Michigan, under the oversightjointly established International
Authority with three members appointed by Canadhthe Crossing Authority and three
members appointed kiire Michigan Parties, and with funding approveddanada, but
with no funding by the Michigan PartieBhe Michigan Parties are not obligated to pay
any of the costs of the new International Crossing.



CROSSING AGREEMENT

Her Majesty the Queen in Right of Canada, as repted by the Minister of Transport;
Crossing Authority, an entity to be establisheddanada pursuant to and subject to the
Laws of Canada after the Initial Execution Dated éine State of Michigan, in its own
right, as represented by its Governor, and by anough, the Michigan Department of
Transportation, and the Michigan Strategic Funeégiagree as follows:

I
HISTORY

In 2001, Transport Canada, the United States Feddighway Administration, the
Ontario Ministry of Transportation and the Michig&epartment of Transportation
formed the Canada-United States-Ontario-MichigamdBio Transportation Partnership
(the “Partnership”) to identify and evaluate trans-border infrastie improvements in
the Detroit-Windsor trade corridor, with a focus tre long term studies needed to
support this work.

In May 2001, the Partnership launched a Plannireggds and Feasibility StudyRINF”)

to assess the existing transportation network amd)-tange transportation plans in
southeast Michigan and southwest Ontario. The RNy was completed in 2004 and
included a broad range of recommendations includingt a new or expanded
international crossing be constructed and conndotétghway networks on both sides of
the border. The P/NF also recommended that foemalonmental assessment processes
be initiated.

Following the completion of the P/NF, the formal/eanmental assessment process was
launched to develop a new or expanded Detroit-Windsossing. A coordinated
environmental study process was developed to rheeegislative requirements of each
jurisdiction.

Through the environmental assessment processptia¢éidn for a new Detroit-Windsor
crossing, and associated border inspection fasliéind freeway connection was selected
in both Canada and the United States of Americahe Tfecessary environmental
approvals were obtained under tBGanadian Environmental Assessment Act (Canada),
the Environmental Assessment Act (Ontario) and th&).S National Environmental Policy
Act.

I
PURPOSE

This Agreement is to provide a framework for theo€aing Authority established by
Canada to, with the assistance as necessary, biutnaing by, Michigan:

(@) design, construct, finance, operate and mainkesrinternational Crossing
through the life cycle of the International Crogsend design, construct
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and finance the Michigan Interchange prior to thiernational Crossing
Opening Date, under the oversight of the IntermatioAuthority
established by this Agreement with three membepoiaped by Canada
and the Crossing Authority and three members apgaiby the Michigan
Parties, with funding as approved by Canada, thrauge or more Public-
Private Agreements with one or more private se@oncessionaires
procured through one or more competitive procurdmescesses; and

(b) design, construct, finance and/or maintain ttg& Réderal Plaza, with the
agreement and funding as approved by US Federaiddggand with any
funding as approved by Canada, through one or rd@e~ederal Plaza
Public-Private Agreements with one or more privasector
Concessionaires procured through one or more catiwpeprocurement
processes;

in order to facilitate international trade and &fécient movement of legitimate goods
and travelers between Canada and the United Siht#&merica; support the economies
of Ontario and Canada and Michigan and the UnitiadeS of America; and benefit the
communities in and around Detroit and in and ardéadsor.

[l
PARTIES

Section 1. Her Majesty the Queen in Right of Canadagpresented by the Minister
of Transport (herein referred to aSdnadd’), has the sovereign power and authority to
enter into and carry out its obligations as a Prtthis Agreement, subject to the terms
and conditions of this Agreement.

Section 2. An entity (herein referred to as therdssing Authority”) shall be
established by Canada pursuant and subject to #wes lof Canada after the Initial
Execution Date for the purpose of entering into eaiying out its obligations as a Party
to this Agreement and shall have the power andoaityhto enter into and carry out its
obligations as a Party to this Agreement, subjecthe terms and conditions of this
Agreement.

Section 3. The State of Michigan (herein referreasdMichigan”) has the power
and constitutional authority under Section 5 ofiédet 3 of theMichigan Constitution of
1963 and authority under other Michigan Law, subjecthi® requirements of Section 10
of Article 1 of theUS Constitution, to enter into and carry out its obligations asagyPto
this Agreement, in its own right and by and throwtiher or both MDOT and MSF,
subject to the terms and conditions of this Agresme

Section 4. The Michigan Department of Transportatigrerein referred to as
“MDOT "), a department of Michigan, has the power andh@eritly to enter into and carry
out its obligations as a Party to this Agreemeuibject to the terms and conditions of this
Agreement.
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Section 5. The Michigan Strategic Fund (herein refitto as MSF”), a public body
corporate and politic and a public agency of Miamighas the power and authority to
enter into and carry out its obligations as a Prtthis Agreement, subject to the terms
and conditions of this Agreement.

Section 6. Michigan, MDOT and MSF (herein individyalreferred to as a
“Michigan Party” and collectively referred to as theMichigan Parties”) shall,
collectively or by or through one or more of theckigan Parties, as determined by the
Michigan Parties, be responsible for the obligatiofh the Michigan Parties pursuant to
this Agreement.

\Y,
INTERPRETATION
Section 1. When used in this Agreement the follommgrds and terms have the
following meanings:
€)) “Agreement’ or “Crossing Agreement means this Crossing Agreement

including any recitals and schedules, as amendegplemented or
restated from time to time.

(b) “Applicable Law” means, in respect of any Person, property, ticisg
event or other matter, as applicable, all presenfuture (except as
otherwise specifically provided in this Agreementaw relating or
applicable to that Person, property, transactiganteor other matter.

(© “Auditor ” means a qualified professional accountant whdsdatarms-
length with all of the Parties, licensed to praetmublic accountancy, and
who is authorized by Applicable Law and practice ewpress audit
opinions.

(d) “Business Day means any day other than a Saturday, a Sunday or
statutory holiday in the State of Michigan or the®nce of Ontario.

(e) “Canadian Contributions” means, at any particular time, all monies (in
Canadian currency or converted into Canadian cayrahconversion rates
prevailing as at the date paid or provided) andesll or personal property
or services provided (at the fair value as at thie grovided in Canadian
currency or converted into Canadian currency atversion rates
prevailing as at the date provided), which moniesmmnies for such
property or services, have been appropriated bydréament of Canada
and have been paid by Canada or provided by Catmatlae Crossing
Authority and paid by the Crossing Authority, befarr after the Initial
Execution Date and prior to such particular timer international
Crossing Costs, Michigan Interchange Costs, US laéd@laza Costs,
Crossing Authority Costs and International Authpfiosts.
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(f)

(9)

(h)

(i)

()

(k)

()

(m)
(n)

(0)

(p)

(@)

“Canadian Contributions Recoupment Daté means any calendar year
end at which the Unrecouped Canadian Contributimasero.

“Canadian Crossing means the bridge, plaza and approach in Canada
included in the International Crossing Alignmentit mot including the
Windsor-Essex Parkway.

“Canadian Crossing Facilities means all structures, facilities and
improvements related to the Canadian Crossing ownéd be owned by
Canada.

“Canadian Crossing Land$ means all land, rights-of-way, property,
rights, easements and interests for the Canadiasstig owned or to be
owned by Canada.

“Canadian Crossing Land Activities means all activities of Canada or
the Crossing Authority associated with the Canadisrssing Lands.

“Canadian Crossing Project Activitie$ means all activities of Canada or
the Crossing Authority associated with the Canadiaossing Facilities,
other than the Canadian Crossing Land Activities.

“Canadian Crossing Toll§ means all tolls, fees or other charges for use
of the Canadian Crossing.

“CBP” means the US Customs and Border Protection.

“Claims” means any third party claim, action, suit, pratiag, demand or
assessment.

“Coast Guard Permit Application Activities” means activities
associated with the application to the US Coastr&Gta a Bridge Permit
for the construction, operation and maintenancdeMichigan Crossing,
as contemplated in this Agreement.

“Concessionairé means a Private Entity that is party to a PuBliosate
Agreement or US Plaza Public-Private Agreement aaiztbd by this
Agreement.

“Crossing Authority Costs” means all costs and expenses paid by the
Crossing Authority related to overhead and adnmiaiigtn, including costs
and expenses related to dispute resolution amyti¢in, and all costs and
expenses paid by the Crossing Authority relatedawes, and associated
with the International Crossing, the Michigan loteange or the US
Federal Plaza, and related obligations under tlgeeédment, any Public-
Private Agreement and any US Federal Plaza Pubhate Agreement.
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n “Crossing Authority Revenu€ means all revenue received by the
Crossing Authority (other than monies received fr@anada, except
pursuant to Section 1 of Article X, and US Federayencies
Contributions) related to the International Crogsinthe Michigan
Interchange prior to the International Crossing ipg Date, and the US
Federal Plaza, including: the Canadian CrossindsToévenue arising
from any Public-Private Agreement or any US Fedd?klza Public-
Private Agreement; interest or other money on attotiinvestments by
the Crossing Authority; and proceeds of insuramcthé event of damage
or destruction of any portion of the Internatio@abssing, the Michigan
Interchange prior to the International Crossing ipg Date, or the US
Federal Plaza.

(s) “Effective Daté’ means the later of the date upon which this Agrest
has been executed by all of Canada, the Crossinfofty and the
Michigan Parties and the date upon which this Agwe® has been
approved by the U.S. Secretary of State.

(® “Fairness Monitor" means a Person engaged in accordance with this
Agreement to perform the usual functions of a fésimonitor in a public
private partnership procurement process for a coafyba public private
partnership transaction, to report on any failereamply with the fairness
requirements of the RFQ and RFP, and to producefutiber reports
specified in Parts Ill and IV of Section 5 of AtacVvI.”

(u) “Federal Aid Eligibility Requirements” means all requirements under
US federal Law, as provided in the Stewardship @udrsight Agreement
dated November 29, 2011 between FHWA and MDOT jnasnaled from
time to time, necessary for expenditures on a ptdje be eligible as the
non-federal share for federal aid matching purpaseger the FHWA's
Federal Aid Highway Program; provided that, (a)r@placement of the
“Buy America” provisions otherwise applicable unddre FHWA's
Federal Aid Highway Program, it shall be requirbdttall iron and steel
used in Federal Aid Highway Project Activities mibst produced in only
the US and Canada and (b) there shall be no disaiion in favour of
the US over Canada or in favour of Canada ovetUSewith respect to
any products, materials, supplies, labour or sesviander any of the
Federal Aid Eligibility Requirements.

(v) “Federal Aid Highway Project Activities” means Michigan Crossing
Land Activities, Michigan Interchange Land Actiesi, Michigan Crossing
Project Activities and Michigan Interchange Projactivities.

(w)  “FHWA™ means the US Federal Highway Administration.
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(x)

v)

)

(aa)

(bb)

(cc)

(dd)

(ee)

(ff)

(99)

“GAAP” means, in respect of Canada or Michigan, as #s® a¢nay be,
those accounting principles which are recognizedbamg generally
accepted and which are in effect from time to time.

“Governmental Authority” means any domestic or foreign government,
including any federal, provincial, state, terrigdri or municipal
government, and any government, agency, triburmahngission or other
authority exercising executive, legislative, judici regulatory or
administrative functions of, or pertaining to, sigdvernment.

“GSA”" means the US General Services Administration.

‘Imputed Cost of Unrecouped Canadian Contributions means, at
each calendar year end, the aggregate amount dcorudJnrecouped
Canadian Contributions in Canadian dollars, dusngh calendar year,
calculated at a rate per annum equal to the Gowarhrof Canada
benchmark long-term bond yield effective on thd lassiness day of the
previous calendar year end, as published by th& BaCanada (Weekly
Financial Statistics, series V39056), plus 100 g$agioints, and
compounded annually.

“Initial Execution Date” means the date as of which Canada, as
represented by the Minister of Transport, and Mjahi as represented by
its Governor, have executed this Agreement.

“International Authority ” means a public body corporate and legal entity
established by this Agreement.

“International Authority Costs” means all costs and expenses paid by
the International Authority and funded by the CnogsAuthority related to
overhead and administration, including costs angeeges related to
dispute resolution and litigation, and associatath wthe International
Authority Oversight.

‘International Authority Oversight ” means the oversight by the
International Authority in accordance with the psions of Section 5 of
Article VI of this Agreement.

“International Crossing” means the Canadian Crossing and the Michigan
Crossing.

“International Crossing Alignment” means the location of the Canadian
Crossing in Canada and the location of the Michigamossing, the
Michigan Interchange and the US Federal Plaza ichian substantially
consistent with the Detroit River International €smg Environmental
Assessment Study, Environmental Assessment Repadt. \W4-33-002,
dated December, 2008, approved by the Ontario kinsf Environment
August 11, 2009 and substantially consistent with Record of Decision
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(hh)

(ii)

()

(kk)

(N

(mm)

(nn)

(00)

(pp)

(qa)

for the Proposed Detroit River International CrogsiWayne County,
Michigan FHWA-MI-EIS-05-01-R, dated January 14, 200

“International Crossing Costs means all costs and expenses paid by
Canada or the Crossing Authority associated with thternational
Crossing and the International Crossing Lands,utfiolg costs of the
International Crossing Land Activities and costs tbhe International
Crossing Project Activities, and related obligaiamder this Agreement
and any Public-Private Agreement including payments a
Concessionaire, other than the Crossing Authoribgt€ and other than
International Authority Costs.

“International Crossing Lands’ means the Canadian Crossing Lands and
the Michigan Crossing Lands.

“International Crossing Land Activities” means the Canadian Crossing
Land Activities and the Michigan Crossing Land Aittes.

“International Crossing Opening Daté means the date the International
Crossing is open to transportation by the public.

“International Crossing Project Activities” means Canadian Crossing
Project Activities and the Michigan Crossing ProjActivities.

“Law” means all laws (including common law), by-lawgdioances,
rules, statutes, regulations, treaties, ordergsryjudgments and decrees,
and all official directives, rules, guidelines, ites, approvals, orders,
policies and other requirements of any GovernmeAtahority, having
the force of law, and shall include, with respecthte applicability of state
law to the internal operations of the Internatio#althority, the legal
doctrine and principles developed in judicial dexgis involving entities
formed under an agreement entered into pursuggdtion 10 of Article |
of theUS Constitution.

“Michigan Crossing’ means the bridge and approach, including thegplaz
in Michigan included in the International Crossiddjgnment, but not
including the Michigan Interchange and the US Faldelaza.

“Michigan Crossing Facilities means all structures, facilities and
improvements related to the Michigan Crossing ownmetb be owned by
Michigan.

“Michigan Crossing Lands' means all land, rights-of-way, property,
rights, easements and interests for the Michigars€ing owned or to be
owned by Michigan.

“Michigan Crossing Lands Activities means all activities of the
Michigan Parties upon request of the Crossing Auihand all activities
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()

(ss)

(tt)

(uu)

(W)

(xx)

(vy)
(zz)

of Canada or the Crossing Authority, associatedh wilie Michigan
Crossing Lands.

“Michigan Crossing Project Activities’ means all activities of the
Michigan Parties upon request of the Crossing Auihand all activities
of Canada or the Crossing Authority, associatedh wilie Michigan
Crossing Facilities, other than the Michigan Cnogdiand Activities.

‘Michigan Interchange” means the interchange between Interstate 75 and
the Michigan Crossing or the US Federal Plaza, ugetl in the
International Crossing Alignment.

“Michigan Interchange Cost$ means all costs and expenses paid by
Canada or the Crossing Authority associated witle tklichigan
Interchange and the Michigan Interchange Landdudtg the costs of
the Michigan Interchange Land Activities, the cosfsthe Michigan
Interchange Project Activities and related obligas under this
Agreement and any Public-Private Agreement, inclgdbayments to a
Concessionaire, other than the Crossing Authoribgt€ and other than
International Authority Costs.

“Michigan Interchange Facilities’ means all structures, facilities and
improvements related to the Michigan Interchang@exvor to be owned
by Michigan.

“Michigan Interchange Lands’ means all land, rights-of-way, property,
rights, easements and interests for the Michigéerdhange owned or to
be owned by Michigan.

“Michigan Interchange Land Activities” means all activities of the
Michigan Parties upon request of the Crossing Authand all activities
of Canada or the Crossing Authority prior to théetnational Crossing
Opening Date, associated with the Michigan Intengea_ands.

“Michigan Interchange Project Activities” means all activities of the
Michigan Parties upon request of the Crossing Authand all activities
of Canada or the Crossing Authority associated it design and
construction of the Michigan Interchange Facilitiggior to the
International Crossing Opening Date, other thanMiehigan Interchange
Land Activities.

“Ontario” means Her Majesty the Queen in Right of Ontario.

“Parties” means Canada and Michigan upon and after theallnit
Execution Date and Canada and Michigan and eacthefCrossing
Authority, MDOT and MSF upon and after executiontims Agreement
by the Crossing Authority, MDOT and MSF, respediive
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(aaa)

(bbb)

(cce)

(ddd)

(eee)

(fff)

(999)

(hhh)

‘Permitted Encumbrances means, with respect to lands or any interests
therein of any Person, licences, easements, ragfhisty and rights in the
nature of easements (including, without limitatidicences, easements,
rights-of-way and rights in the nature of easemets public-ways,
sewers, drains, gas, steam, water mains, eleagit bnd power, or
telephone conduits, poles, wires and cables) witichnot materially
impair the use of the affected land for the purplosevhich it is used by
that Person;

“Persorf means any natural person, sole proprietorshiptnpeship,
corporation, trust, joint venture, any Governmenfalthority or any
incorporated or unincorporated entity or assoamtibany nature.

“Presidential Permit Application Activities” means activities associated
with the application to the US Department of Staie a Presidential
Permit for the construction, connection, operaton maintenance of the
Michigan Crossing, as contemplated in this Agreemen

“Private Entity” means any non-governmental business entity.

‘Public-Private Agreement means any agreement between the Crossing
Authority and a Concessionaire (i) prior to theemfgtional Crossing
Opening Date providing for any one or more of tlesign, construction,
financing, operation and maintenance of the Intesnal Crossing; (ii)
prior to the International Crossing Opening Datevpting for any one or
more of the design and construction of the Michigi@erchange; or (iii)
after the International Crossing Opening Date mtiog for any one or
more of the improvement, operation and maintenaficee International
Crossing.

“ Public-Private Agreement Requirement$ means the Public-Private
Agreement Requirements in Section 3 of ScheduletBis Agreement.

‘RFP” means a request by the Crossing Authority to ke

Concessionaires (i) prior to the International Gneg Opening Date
requesting proposals for any one or more of thagdesonstruction,
financing, operation and maintenance of the Intenal Crossing; (ii)

prior to the International Crossing Opening Datguesting proposals for
any one or more of the design and construction lef Michigan

Interchange; or (iii) after the International Criogs Opening Date
requesting proposals for any one or more of theravgmment, operation
and maintenance of the International Crossing; praliding for the

process of evaluation and selection of the Concrase, in compliance
with the RFP Process Requirements.

“RFP Process Requirementsmeans the RFP Process Requirements in
Section 2 of Schedule B to this Agreement.
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(iii)

(1))

(KKK)

(I

“RFQ” means a request by the Crossing Authority to mdé

Concessionaires (i) prior to the International Gneg Opening Date
requesting qualifications to undertake any one aremof the design,
construction, financing, operation and maintenaaotdehe International
Crossing; (ii) prior to the International Crossi@gening Date requesting
gualifications to undertake any one or more ofdasign and construction
of the Michigan Interchange; or (iii) after the dmbational Crossing
Opening Date requesting qualifications for any are more of the

improvement, operation and maintenance of the natenal Crossing;
and providing for the process of evaluation aneé@n of a short-list of
potential Concessionaires to respond to an RFRpmpliance with the
RFQ Process Requirements.

“RFQ Process Requirementsmeans the RFQ Process Requirements in
Section 1 of Schedule B to this Agreement.

“Tax” or “Taxes means all taxes, charges, fees, levies, impaorisather

assessments and payments in lieu of tax, inclugiegme, sales use,
goods and services, value added, capital, capaaisg alternative, net
worth, transfer, profits, withholding, payroll, eropger health, excise,
franchise, real property and personal propertysaxed any other taxes,
customs duties, fees, assessments, royalties, sdutteductions,

compulsory loans or similar charges in the natditexa including pension
plan contributions, employment insurance paymentsd awvorkers

compensation premiums, together with any installsieand any interest,
fines and penalties, imposed by any Governmentdahdkity, whether

disputed or not.

“Unrecouped Canadian Contributions means, at each calendar year
end, the amount, if any, by which the aggregatethef International
Crossing Costs, the Michigan Interchange Costs,UBeFederal Plaza
Costs, the Crossing Authority Costs, the IntermatioAuthority Costs
prior to such time and the aggregate amount of tegpuCost of
Unrecouped Canadian Contributions compounded ataleyndar year end
at and prior to such time, exceeds the aggregatieeo€rossing Authority
Revenue and the US Federal Agencies Contributidns §o such time, all
amounts in Canadian currency or converted into @Gianacurrency at
conversion rates prevailing as at the date paml@agived as the case may
be.

(mmm)“US’ means the United States of America.

(nnn) “US Coast Guard means United States Coast Guard.

(oo0) “US Federal Agencie$ means CBP, GSA and any other US federal

government agency as applicable in the context.
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(ppp) “US Federal Agencies Contributions means all monies (in Canadian
currency or converted into Canadian currency atversion rates
prevailing as at the date paid or provided) paigrorvided by one or more
US Federal Agencies to the Crossing Authority foe US Federal Plaza
Costs.

(qqq) “US Federal Plazad means the plaza in Michigan for use by one oreanor
US Federal Agencies included in the InternationalsSing Alignment.

(rrr)  “US Federal Plaza Costsmeans all costs and expenses paid by Canada
or the Crossing Authority associated with the U8dfal Plaza and the US
Federal Plaza Lands, including the costs of theRd8eral Plaza Land
Activities, the costs of the US Federal Plaza Ritofectivities and related
obligations under this Agreement and any US Fedd@eada Public-Private
Agreement, including payments to a Concessionadtber than the
Crossing Authority Costs and other than Internai@xuthority Costs.

(sss) ‘US Federal Plaza Facilities means all structures, facilities and
improvements related to the US Federal Plaza ovendd be owned by
one or more of the Michigan Parties or one or nafr¢he US Federal
Agencies as determined by the Crossing Authoritycansultation with
the appropriate Michigan Parties, and the approprilS Federal
Agencies.

(ttt)  “US Federal Plaza Landsmeans all land, rights-of-way, property, rights,
easements and interests, if any, determined bytbesing Authority (in
consultation with Michigan) and the appropriate E&leral Agencies, to
be necessary for the US Federal Plaza, and owntm ke owned by one
or more of the Michigan Parties or one or more ld US Federal
Agencies as determined by the Crossing Authoritycnsultation with
the appropriate Michigan Parties) and the appropriedS Federal
Agencies.

(uuu) “US Federal Plaza Lands Activities means all activities of the Michigan
Parties upon request of the Crossing Authority ahdctivities of Canada
or the Crossing Authority, associated with the W&8dfal Plaza Lands.

(vwv) “US Federal Plaza Project Activities means all activities of the
Michigan Parties upon request of the Crossing Authand all activities
of Canada or the Crossing Authority, associatetl wie US Federal Plaza
Facilities, other than the US Federal Plaza LantivAies.

(www) “US Federal Plaza Public-Private Agreemeritmeans any agreement
between the Crossing Authority and a Concession@rerior to the
International Crossing Opening Date providing foy @ane or more of the
design, construction, financing and maintenancthefUS Federal Plaza;
or (ii) after the International Crossing Openingt®eeplacing a prior US
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Federal Plaza Public-Private Agreement and progiftin any one or more
of the improvement and/or maintenance of the USfedPlaza.

Section 2. Headings The division of this Agreement into sections dnel insertion
of headings are for convenience of reference omdiyaxe not to affect the construction or
interpretation of this Agreement.

Section 3. Number. Words importing the singular include the plusald vice versa
and words importing gender include all genders.

Section 4. Including. The term “including” shall be interpreted to meacluding
without limitation”.

Section 5.  Responsible for The term “responsible for” shall be interpretednean

to undertake or cause to be undertaken, the releaivities and be liable for all costs
and expenses in respect thereof; in the case oadaarsubject to all procedures and
approvals required by Canada for the payment ofisumcluding appropriation by the
Parliament of Canada, to pay for such costs anéresgs; in the case of the Crossing
Authority, subject to availability of Crossing Awthty Revenue or Canadian
Contributions to pay for such costs and expensddJis Federal Agencies Contributions
to pay for US Federal Plaza Costs, as applicabke;mthe case of the Michigan Parties,
subject to availability of the Canadian Contribungdo pay for such costs and expenses.

Section 6.  Costs and ExpensesThe term “costs and expenses” shall be interpreted
to mean amounts paid by a Party to third partiea oost recovery basis.

Section 7.  Fund/Funding. The terms “fund” and “funding” shall be interpretéal
mean to provide all monies required to pay fordabsts and expenses incurred in respect
of the relevant activities without any requiremeiot reimbursement (except for
recoupment of the Canadian Contributions and folfe@eral Agencies Contributions, as
provided in this Agreement); in the case of Canagldyject, to all procedures and
approvals required by Canada for the payment ofisumcluding appropriation by the
Parliament of Canada; and in the case of the Cgaithority, subject to availability of
Crossing Authority Revenue or Canadian Contribwtido pay for such costs and
expenses and US Federal Agencies Contributiongydqr US Federal Plaza Costs, as
applicable. The terms “fund” and “funding” shalé@ be interpreted to mean “to provide
real or personal property or services in lieu ofae in respect of the relevant activities
without any requirement for reimbursement (except recoupment of the Canadian
Contributions as provided in this Agreement), sobj® all procedures and approvals
required by Canada, for the gift, contribution etidery of real or personal property or
services.

Section 8. Requirements. The term “Requirements” in the context of RFP Pssce
Requirements, RFQ Process Requirements and Publaté Agreement Requirements
and substantial compliance therewith shall nonberpreted to preclude other provisions,
not inconsistent with those “Requirements”.
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Section 9.  Calculation of Time Periods When a time is expressed herein to begin
or end at, on or within a specified day, or to amn to or within a specified day, the time

period includes that day. When a time period isressed herein to begin after or to be
from a specified day, the time period does notudelthat day. Where anything is to be
done within a time period expressed hereinaftemfor before a specified day, the time

period does not include that day. If the last diag time period is not a Business Day, the
time period shall end on the next Business Day.

Section 10. References to Law Any reference to any Michigan Law, or to any
section of or any definition in any Michigan Law, iespect of the power or authority,
and all procedures and approvals required by Mahigaw related thereto, of any
Michigan Party to enter into and carry out its gations as a Party to this Agreement,
shall be deemed to be reference to such Law oiogeot definition in effect as at the
date the Michigan Party became a Party. Any oth@&rence to any Law, or to any
section of or any definition in any Law, shall beeched to be reference to such Law or
section or definition as amended, supplementedstsuted, replaced or re-enacted from
time to time.

Section 11. Schedules The following schedules are attached to and fpam of this
Agreement:

Schedule A Post Canadian Contributions Recoupment Date
Schedule B Procurement Requirements for International
Crossing
Vv

CROSSING AUTHORITY

Section 1.  Creation and Mandate Canada shall establish the Crossing Authority as
an entity under and subject to the Laws of Canada.

Section 2.  Capacity and Powers The Crossing Authority shall have the capacity,
rights, and powers of a natural person, may camritoactivities throughout Canada and
shall have the capacity to carry on its activit@mduct its affairs and exercise its powers
in Michigan to the extent that the Laws of Michigamd the US permit.

Section 3.  Structure, Organization & Governance The members of the Crossing
Authority shall consist of Canada and, at the @son of Canada, Ontario. The directors
of the Crossing Authority shall be appointed by &#mnand, at the discretion of Canada,
Ontario.

Section 4.  Consultation with International Authority and Michi gan Parties. The
Crossing Authority shall consult with individual meers of the International Authority
and with staff, attorneys, and consultants of thehigan Parties as designated by the
Governor of Michigan, in development of the RFQe fRFP, the draft of the Public-
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Private Agreement to be included in the RFP, ardtiocess for selection of the Fairness
Monitor.

Section 5.  Selection of Fairness Monitor. The Crossing Authority, jointly with the
Michigan Parties as designated by the Governor whigan, shall select the Fairness
Monitor to perform the monitoring role over the pakprivate partnership procurement
process provided for in Section 5 of Article VI atal be responsible to the Crossing
Authority and the International Authority for prodog the reports required to be
delivered pursuant to Parts lll and IV of Sectioof Article VI. The Crossing Authority,
jointly with the Michigan Parties as designated thg Governor of Michigan, shall
present the selected Fairness Monitor to the latemal Authority for approval.

Section 6. Engagement of Fairness Monitor. Upon approval by the International
Authority of the Fairness Monitor, the Crossing Watity shall engage the Fairness
Monitor to perform its monitoring role over the pigkprivate partnership procurement
process provided for in Section 5 of Article VI atal be responsible to the Crossing
Authority and the International Authority for prodog the reports required to be
delivered pursuant to Parts Ill and IV of Sectionob Article VI. The terms of
engagement shall require the Fairness Monitor tdrée of any conflict of interest
throughout the period of the engagement.

Vi
INTERNATIONAL AUTHORITY

Section 1.  Creation and Mandate The International Authority is hereby establighe
as a public body corporate and legal entity purstathis Agreement, in accordance with
Applicable Law, including Section 10 of Article T the US Constitution, Section 5 of
Article 3 of theMichigan Constitution of 1963 and theUrban Cooperation Act of 1967
Act 7 of 1967 (Ex. Sess) (Michigan).

Section 2.  Capacity and Powers

The International Authority shall be a legal ensgparate and distinct from the Parties.
The International Authority shall have the capadaityhts and powers of a natural person,
including, in its own name to make and enter intmtracts, to employ agents or
employees, to acquire, hold or dispose of propetty,incur debts, liabilities or
obligations, provided that such debts, liabilit@sobligations do not constitute debts,
liabilities or obligations of any of the Partiesdato cooperate with Canada, the Crossing
Authority and the Michigan Parties. The InternatibAuthority may sue and be sued in
its own name. The International Authority shallt fee operated for profit. The
International Authority may not condemn property Michigan. The International
Authority shall not impose any Taxes.

The internal governance, activities and operatiafisthe International Authority,
including meetings, deliberations and decisionghef International Authority, and all
information related thereto, shall be subject ta agoverned by Applicable Law,
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including, but not limited to, Section 10, of Atecl of theUS Constitution and judicial
interpretations thereof. The International Authoshall adopt such by-laws, rules and
regulations with respect to the conduct of itsiedfanot inconsistent with this Agreement
or Applicable Law, as it may deem necessary or gmomcluding by-laws, rules and
regulations to ensure that information provided the Crossing Authority or the
Michigan Parties to the International Authority Blmamain confidential and shall not be
disclosed to any third party, except as permittgdthie Crossing Authority or the
Michigan Parties, respectively.

Section 3.  Structure, Organization & Governance
Appointment and Term

The International Authority shall have a board ¢stinsg of six (6) members. Within one
(1) month after the Effective Date, Canada shapoam two (2) members and the
Crossing Authority shall appoint one (1) member #rel Michigan Parties shall appoint
three (3) members, in accordance with Applicable.LaMembers appointed prior to the
International Crossing Opening Date shall be agpdifor a term ending on the date one
(1) year after the International Crossing OpenirageD Members appointed after the date
one (1) year after the International Crossing Opgiidate shall be appointed for a term
of three (3) years. Members may be re-appointesh @xpiration of a term.

Qualifications

It shall be a condition of qualification that memeat the time of appointment and
throughout their term:

(@) shall be at least eighteen (18) years of ageaaatizen and resident of
Canada or a citizen of the United States and resmfeMichigan;

(b) shall not owe a duty under Applicable Law asletted or public official
to any Governmental Authority, that would conflith the duty that the
member would owe to the best interests of the matissnal Crossing
under this Agreement; and

(c) shall not directly or indirectly engage in prdwig goods to or services in
respect of the International Crossing and shall dicgctly or indirectly
compete in respect of the International Crossing.

Removal and Vacancies

A member may only be removed by the Party or Pathat appointed the member and
prior to the date one (1) year after the IntermaticCrossing Opening Date only if the
member ceases to comply with the qualificationsvigked for in this Section 3 or as
otherwise provided by Applicable Law. A memberIsh& removed by the Party or
Parties that appointed the member if the membeseset comply with the qualifications
provided for in this Section 3 or as otherwise jmled by Applicable Law. A vacancy
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arising out of resignation, death or removal of @wber shall be filled expeditiously by
the Party or Parties that appointed the member.

Duties

Members shall act honestly and in good faith withiew to the best interests of the
International Crossing, and exercise the caregetice and skill a reasonably prudent
person would exercise in comparable circumstandesnbers shall at all times act in

good faith and in a diligent and timely manner, andote in favour of approval by the

International Authority shall not be unreasonabithihveld.

Chair

Canada shall designate a member as the chairpefsbe International Authority within
one (1) month after the Effective Date and frometita time thereafter during the period
to the date five (5) years after the InternatioBedssing Opening Date. The Michigan
Parties shall designate a member as the chairpefsie International Authority, from
time to time, during the five (5) year period conmoi@g on the date five (5) years after
the International Crossing Opening Date and theirpbson of the International
Authority shall alternate thereafter every five (@ars between a member designated,
from time to time, by Canada and a member designdtem time to time, by the
Michigan Parties.

Section 4.  Decisions of the International Authority.
Meetings

The chairperson shall call a meeting of the Inteonal Authority at least once in each
calendar year, within three (3) Business Days afteeipt of a request by the Crossing
Authority for approval pursuant to Section 5 ofstirticle VI, and within three (3)
Business Days after receipt of a request by any lmeenby delivering written notice of
the meeting to each of the members. The notidckeomeeting shall specify the date of
the meeting, which shall not be earlier than ted) Business Days and not later than
fifteen (15) Business Days after the date of thieceamf meeting, and the time, place and
agenda for the meeting.

Notwithstanding the foregoing, the chairperson Istall a meeting of the International

Authority within two (2) Business Days after redegd language from a sole arbitrator
pursuant to C (iv) of Part | of Section 5 of thigiéle VI. The notice of the meeting shall

specify the date of the meeting, which shall noeasdier than two (2) Business Days and
not later than three (3) Business Days after tlie dathe notice of the meeting, and the
time, place and agenda of the meeting. Notice ofeating may be waived by all the

members.

Meetings shall be held either in Detroit, Michigan Windsor, Ontario, except as
otherwise agreed by all the members. Meetings t@yconducted by telephone
conference call, video-conferencing or other medr®mmunication which may become
available through technological advancement, if aodthe extent permitted by
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Applicable Law, and members participating in sucketmgs by such means shall be
deemed to be present at such meetings. Meeting$shapen to the public, if and to the
extent required by Applicable Law.

Quorum

At least four (4) members must be present in aimgéd constitute a quorum. If there is
no quorum, the meeting may be adjourned to the splaee at a date and time
established by the chairperson of the Internatighathority not earlier than four (4)

Business Days nor later than ten (10) Business Dagieafter. Written notice of the
date, time and place of the adjourned meeting, lwisiates that the quorum at the
adjourned meeting shall be deemed to consist ofirtembers present at the meeting,
shall be delivered to each of the members and @¢oPtrties not later than three (3)
Business Days prior to the date of the adjournedtimg. If there is no quorum at the
adjourned meeting, the members present shall beeabbéo constitute a quorum at the
adjourned meeting.

Notwithstanding the foregoing, if there is no quarat a meeting called to consider
language from a sole arbitrator pursuant to Cdqipart 1 of Section 5 of this Article VI,
the meeting may be adjourned to the same placedateaand time established by the
chairperson of the International Authority not eartthan three (3) Business Days nor
later than five (5) Business Days thereafter. fnitnotice of the date, time and place of
the adjourned meeting, which states that the quaatithe adjourned meeting shall be
deemed to consist of the members present at thengeghall be delivered to each of the
members and to the Parties not later than two (Bjrigss Days prior to the date of the
adjourned meeting. If there is no quorum at thewaajed meeting, the members present
shall be deemed to constitute a quorum at the atgoumeeting.

If there are no current members appointed by Caaadathe Crossing Authority, or no
current members appointed by the Michigan Parimesither case for a period of at least
thirty (30) days, at least three (3) members prtesieall be deemed to constitute a quorum
at any meeting thereafter until at least one ofuwheancies is filled by Canada or the
Crossing Authority if there are no current membappointed by Canada and the
Crossing Authority, or by the Michigan Partieshi&te are no current members appointed
by the Michigan Parties, as the case may be.

Decisions

Except as otherwise provided in this Section 4datlisions of the International Authority
shall be passed by a vote for approval by a mgjofimembers present including a vote
for approval by at least one member appointed lna@a or the Crossing Authority and a
vote for approval by at least one member appoittgdhe Michigan Parties. Any
member present and not voting shall for all purpasehis Section 5 be deemed to have
voted against approval.
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If there is no quorum at the adjourned meeting, tuedefore the members present are
deemed to constitute a quorum; or if there areurceat members appointed by Canada
and the Crossing Authority or no current membepoaged by the Michigan Parties, for
a period of at least thirty (30) days, and thereftrree (3) members are deemed to
constitute a quorum: then, all decisions of therimational Authority shall be passed by a
majority of the members present and without theliregnent for a vote for approval of at
least one member appointed by Canada or the Cgpssithority, if there is no member
appointed by Canada or the Crossing Authority presed a vote for approval of at least
one member appointed by the Michigan Parties,aféhs no member appointed by the
Michigan Parties present.

Except as otherwise provided in this Section 4dieavbte or a vote for approval by a
majority of members present without a vote for appl of at least one of the members
appointed by Canada or the Crossing Authority andta for approval of at least one of
members appointed by the Michigan Parties, shalildmmed to be a deadlock (in this
Article VI and in Article X1V, a ‘deadlock).

Notwithstanding the foregoing, if, at any time prio one (1) year after the International
Crossing Opening Date, all three members appoinyeithe Michigan Parties have been
removed, whether or not replaced, and there isaalldek (in this Article VI and in
Article X1V, a “post member removal deadlocK, all decisions of the International
Authority shall be passed by a majority of the memslpresent and voting and without
the requirement for a vote for approval of at least member appointed by Canada or
the Crossing Authority and a vote for approval bfeast one member appointed by the
Michigan Parties, and the chairperson shall haseecand and decisive vote in the case of
a tie vote.

If there is a deadlock (except a post member rehueadlock) the dispute giving rise to
the deadlock may be submitted to dispute resolutiaccordance with the procedure set
out in Article XIV. If there is a deadlock (excemtpost member removal deadlock), the
chairperson shall, within two (2) Business Day®rafhe date of the deadlock, issue a
written report to the members and the Parties dmsgrthe dispute giving rise to the
deadlock and the position of each of the membets@ulispute.

Section 5.  International Authority Approvals and Oversight .
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Approvals.
Michigan Lands Acquisitions

The Crossing Authority shall submit requests touaregthe Michigan Crossing Lands,
the Michigan Interchange Lands and the US Fedde#aPLands to the International
Authority for approval, as required by Section 1 Auticle VIII. The International
Authority shall approve such requests unless thernational Authority determines,
acting reasonably and in the best interests of Itlhernational Crossing, that such
acquisition is not necessary for the Michigan Gragsthe Michigan Interchange or the
US Federal Plaza, respectively.

Michigan Lands Leases, €tc.

The Crossing Authority shall submit requests toségalicence or otherwise grant a
property interest in the Michigan Crossing Landghe Crossing Authority or the US
Federal Plaza Lands to the Crossing Authority oe @n more of the US Federal
Agencies, for approval, as required by Section 2Adicle VIII. The International
Authority shall approve such requests unless thernational Authority determines,
acting reasonably and in the best interests ofrtteznational Crossing, that such lease,
licence or other grant of a property interest i$ appropriate for and not in the best
interests of the International Crossing.

RFQ, RFP & Concession Agreement

With respect to any RFQ, RFP or Public-Private A&gment prior to the International
Crossing Opening Date and with respect to any Pdivate Agreement that is likely to
extend the Canadian Contribution Recoupment Datextend beyond the Canadian
Contribution Recoupment Date, the Crossing Auticshall present the RFQ, RFP,
Public-Private Agreement and the selection of theness Monitor to the International
Authority for approval in accordance with the felimg provisions:

Part I. Each of the RFQ, RFP and the final draftrf of the Public-Private Agreement
shall be presented to the International Authoray dpproval. With respect to approval
by the International Authority of the RFQ or RFB¢ls approval shall constitute authority
for implementation of the public private partnepsprocurement process in a manner that
is materially consistent with the RFQ and RFP apgdoby the International Authority.
All members of the International Authority shallMeadiscretion in voting for or against
any approval under this Part I, subject to comgkawith the following:

A. Members shall at all times act in good faith anch diligent and timely
manner, and a vote in favour of approval shallb@tinreasonably withheld.

B. Each member voting against approval of a docummarsgt indicate which
terms (or lack of what terms) in the document pemgbfor approval has caused that
member to vote against approval, provided that enbee shall not vote against approval
of a document based upon any terms in the docuprepiosed for approval that were
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included in a previous draft of the document thasvapproved by the International
Authority, unless other terms in the proposed daeninhave changed from the prior
document in a manner that impacts the effect otéhms that have caused the member to
vote against approval. Each member voting agapystoal of a document must provide
at or before the time of the vote alternative laaggu(or additional language) which that
member would approve. Any such language (or amtitilanguage) shall be consistent
with each of the following:

I. The framework agreed upon in the Crossing Agregni®
implement the International Crossing, the Michigaterchange and the U.S. Federal
Plaza and the previous draft of the RFQ, RFP ardid?Brivate Agreement approved by
the International Authority;

il. Market requirements, and predominant public atév partnership
procurement best practices as established in pybi@te partnership transactions of
similar size and scope that have closed;

iii. Affordability, financial viability and cost e#ctive implementation
of the International Crossing, the Michigan Intenepe and the U.S. Federal Plaza; and

Iv. The requirements of Schedule B of this Crosgiggeement.

C. Deadlocks are subject to expedited arbitratiorsymnt to Article XIV.

The Dispute to be resolved by binding arbitratitialsbe whether each member who
voted against approval complied with A and B o§tRart | of Section 5. If (a) a member
voted against approval and provided alternativadalitional language in respect of more
than one term or lack of more than one term, on{bje than one member voted against
approval and provided alternative language or awdit language in respect of one or
more terms or lack of one or more terms, then dte arbitrator shall resolve all of the
Disputes in one arbitration.

I. If the sole arbitrator determines that any sucéntber did not
comply with A and B of this Part I, such memberlsba deemed to have voted for
approval and the vote of the International Authyoadh the matter in Dispute shall be
revised accordingly.

i. If the sole arbitrator determines that any suctember has
complied with A and B of this Part | of Sectionthe sole arbitrator shall determine
whether the language in the document proposedpioroaal, or the language provided
by any such member, or any alternative languagensténl by one or both of the
Crossing Authority and the Executive Office of tGevernor of Michigan to the sole
arbitrator during the arbitration is most consisten all material respects, with B (i)
through (iv) of this Part | of Section 5.

ii. If the language determined by the sole arbdrato be most
consistent, in all material respects, with B (fotingh (iv) of this Part | of Section 5 is the
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language in the document proposed for approvaherndnguage provided by any such
member, such language shall remain or shall bedecl in such document proposed for
approval, as the case may be, and such documdhbsldeemed to be approved by the
International Authority.

\Y2 If the language determined by the sole arbitraim be most
consistent, in all material respects, with B (fotigh (iv) of this Part | of Section 5 is the
alternative language submitted by one or both efrépresentatives of the Parties to the
sole arbitrator during the arbitration, the soleitaator shall submit such language to the
International Authority for approval.

V. If the International Authority fails to approvehet alternative
language submitted by the sole arbitrator for aygrovithin three (3) Business Days
after submission by the sole arbitrator pursuar€ t@v) of this Part | of Section 5, the
sole arbitrator shall submit the language in theudeent proposed for approval or the
language provided by any such member as deterntiypedde sole arbitrator to be most
consistent, in all material respects, with B Kijaugh (iv) of this Part | of Section 5, to
the International Authority within ten (10) BusiseBays after submission by the sole
arbitrator pursuant to C (iv) of this Part | of 8exn 5, and such language shall remain or
shall be included in such document proposed foraah, as the case may be, and such
document shall be deemed to be approved by thenattenal Authority.

Part Il. The International Authority shall approtlee Fairness Monitor presented for
approval, unless the Fairness Monitor is not gigalibased on the following standards:

A. Demonstrated, industry-recognized experience avaninimum of ten
years in a minimum of five public-private partnapsfransactions of similar size and
Scope;

B. References from public-private partnership prement agencies,
participants, proponents and consultants in conip@rgublic-private partnership
transactions; and

C. No conflict of interest.

Each member voting against approval of the FairdMimsitor must state in writing at or
before the time of the vote the reasons for detangithat the Fairness Monitor is not
qualified, based solely on the standards exprassadhrough C of this Part Il of Section
5. Deadlocks are subject to expedited arbitrgbiarsuant to Article XIV. The “Dispute”
to be resolved by binding arbitration shall be vkeeteach member who voted against
approval complied with A through C of this Partoll Section 5. If the sole arbitrator
determines that any such member did not comply Witthrough C of this Part Il of
Section 5, such member shall be deemed to havel Yoteapproval and the vote of the
International Authority on the matter in Disputablibe revised accordingly.
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Part Ill. After completion of the RFQ and RFP pmss, the winning proposal shall be
presented to the International Authority for ap@ov The International Authority shall
approve the winning proposal if it has receivedeport from the Fairness Monitor,
previously approved by the International Authoriipder Part Il of this Section 5,
confirming compliance with the fairness requirenseof the RFQ/RFP process and
confirming that the process resulting in the sédectof the winning proposal was
consistent with the RFQ and RFP previously apprduethe International Authority, and
with the Crossing Agreement.

Part IV. Following approval of the winning propbsamder Part Il of this Section 5, a

substantially final Public-Private Agreement (tfgubstantially Final Agreement”) shall

be presented to the International Authority forrappl. The International Authority shall

approve the Substantially Final Agreement if it heseived a report from the Fairness
Monitor previously approved by the Internationaltiarity that the Substantially Final

Agreement presented to the International Authdotyapproval is materially consistent
with the draft of the Public-Private Agreement lagiproved by the International

Authority and with the winning proposal approvedthg International Authority. Such

approval shall constitute authority for executidntite final Public-Private Agreement,

substantially in the form as approved, but with hsdarther changes which are not
substantially inconsistent with this Crossing Agneat, including Schedule B, or the
winning proposal approved by the International Awidy.

Oversight. The International Authority shall maintain on-goimgpnitoring of compliance

by the Crossing Authority with the Crossing Agreemand the Concessionaire with
Public-Private Agreement. The Crossing Authorityals report at least annually as to
such compliance, including remediation taken foy &mlure to comply. The Crossing
Authority at all times shall consider any adviceegi by the International Authority.

Information. Each of the Crossing Authority and the Michigantiearshall provide the
International Authority with information necessdigr the International Authority to
properly exercise the International Authority Ovgins.

Vi
CANADIAN CROSSING LANDS

Section 1. Canada shall be responsible for the aitigui of the Canadian Crossing

Lands and shall be responsible for the lease,dieen other grant of a property interest in
the Canadian Crossing Lands to the Crossing Authfani the term of this Agreement for

nominal consideration.

Section 2. Canada hereby agrees that, for the téthisoAgreement, it shall not (a)
sell or otherwise dispose of all or any part of @anadian Crossing Lands or any interest
therein, except for Permitted Encumbrances in @spé Canadian Crossing Project
Activities, or (b) mortgage, hypothecate, pledgetirerwise create a security interest in
all or any part of the Canadian Crossing Landsepkim accordance with this Agreement
or except as otherwise agreed by Canada and thHaddit Parties.
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Section 3. The Crossing Authority hereby agrees tbathe term of this Agreement,
it shall not (a) sell or otherwise dispose of albay part of the Canadian Crossing Lands
or any interest therein, except in respect of theadian Crossing Project Activities, or
(b) mortgage, hypothecate, pledge or otherwiseem@aecurity interest in all or any part
of the Canadian Crossing Lands, except in respktheo Canadian Crossing Project
Activities or except as otherwise agreed by thes€img Authority and the Michigan
Parties.

Vi
MICHIGAN CROSSING LANDS, MICHIGAN INTERCHANGE LANDS & US
FEDERAL PLAZA LANDS

Section 1. The Michigan Parties, subject to apprdyathe International Authority

and subject to funding by the Crossing Authorityalsbe responsible for the acquisition,
including by condemnation, if necessary, of the Wgan Crossing Lands and the
Michigan Interchange Lands, except as otherwiseeatjby the Crossing Authority and
the Michigan Parties. The Michigan Parties, subjecapproval by the International
Authority and subject to funding by one or more B&leral Agencies, or to the extent
not funded by US Federal Agencies, to funding by @rossing Authority, shall be

responsible for the acquisition, including by comdation, if necessary, of the US
Federal Plaza Lands, except as otherwise agreethebyCrossing Authority and the
Michigan Parties.

Section 2. The Michigan Parties, subject to apprafahe International Authority,
shall be responsible for the lease, licence orrognant of a property interest in the
Michigan Crossing Lands to the Crossing Authoriby, the term of this Agreement for
nominal consideration, in form and substance satisfy to the Crossing Authority. The
Michigan Parties, subject to approval by the Iraéional Authority, shall be responsible
for the lease, licence, or other grant of a prgpiaterest in the US Federal Plaza Lands
owned by a Michigan Party to the Crossing Authootyto a US Federal Agency, as
determined by the Crossing Authority (in consuttatiwith the appropriate Michigan
Parties) and the appropriate US Federal Agencies, stich term and for such
consideration, as the Crossing Authority shall aetee in its sole discretion, and in form
and substance satisfactory to the Crossing Authofite Michigan Parties shall sell or
otherwise dispose of all or any part of the Michig@rossing Lands, the Michigan
Interchange Lands, the US Federal Plaza Lands yrirdarest therein for Permitted
Encumbrances at the request of the Crossing Atyhiorirespect of Michigan Crossing
Project Activities, Michigan Interchange Projecttikities and US Federal Plaza Project
Activities

Section 3. The Michigan Parties hereby agree tloatihfe term of this Agreement,
they shall not (a) sell or otherwise dispose ofaallany part of the Michigan Crossing
Lands, the Michigan Interchange Lands, the US Fddelaza Lands or any interest
therein except at the request of the Crossing Aitthtor Permitted Encumbrances in
respect of Michigan Crossing Project Activities,ddiigan Interchange Project Activities
and US Federal Plaza Project Activities, or (b) tg@ge, hypothecate, pledge or
otherwise create a security interest in all or past of the Michigan Crossing Lands, the
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Michigan Interchange Lands or the US Federal Plaads, except in accordance with
the provisions of this Agreement or except as etlser agreed by the Crossing Authority
and the Michigan Parties.

IX
INTERNATIONAL CROSSING, MICHIGAN INTERCHANGE &
US FEDERAL PLAZA

Section 1. The Crossing Authority shall be respdasibr International Crossing

Project Activities and shall be responsible for ttiesign, construction, financing,
operation and maintenance of the International €mngs in compliance with Applicable

Law, pursuant to Public-Private Agreement(s) witbn€essionaire(s) procured by the
Crossing Authority, subject to International AutityrOversight, except as otherwise
agreed by the Crossing Authority and the MichigartiBs.

Section 2. The Crossing Authority shall be respdesibor the improvement,
operation and maintenance of the International €ingsin compliance with Applicable
Law after the termination of the Public-Private égment(s) during the term of this
Agreement, directly or pursuant to Public-Privatgrédement(s) with Concessionaire(s)
procured by the Crossing Authority, except as otisr agreed by the Crossing Authority
and the Michigan Parties.

Section 3. The Crossing Authority shall be respdasior Michigan Interchange
Project Activities and shall be responsible for ttiesign and construction of the
Michigan Interchange prior to the International €3ing Opening Date, in compliance
with Applicable Law, pursuant to Public-Private raAgment(s) with Concessionaire(s)
procured by the Crossing Authority, subject to theernational Authority Oversight,
except as otherwise agreed by the Crossing Authanid the Michigan Parties.

Section 4. The Crossing Authority shall enter intscdssions with the appropriate
US Federal Agencies to determine whether and tteneko which US Federal Agencies
or the Crossing Authority shall be responsibledoe or more of the design, construction,
finance and maintenance of the US Federal Plaz@efE to the extent that US Federal
Agencies agree to be responsible for the desigrstnaction, finance and maintenance of
the US Federal Plaza, the Crossing Authority sia&ll responsible for the design,
construction, finance and maintenance of the USfeatdPlaza, subject to agreement with
the appropriate US Federal Agencies, in compliamitle Applicable Laws, pursuant to
US Federal Plaza Public-Private Agreement(s) witdmdessionaire(s) procured by the
Crossing Authority.

Section 5.

(@ Unless the Governor of Michigan expressiiwes this requirement in
writing, the Crossing Authority and the MichiganrfRes shall be responsible for working
together, using their combined efforts in a coopezamanner consistent with the RFQ
Process Requirements, RFP Process RequirementsPabtic-Private Agreement
Requirements and the framework established inAgreement, to ensure that, subject to
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subsection (d) of this Section 5, all Canadian @Guations expended on Federal Aid
Highway Project Activities prior to the Internat@nCrossing Opening Date comply with
any and all applicable Federal Aid Eligibility Reggments. This joint responsibility
shall be implemented as follows:

() The Michigan Parties shall be responsible fomptying with all
Federal Aid Eligibility Requirements applicable Federal Aid Highway Project
Activities for which the Michigan Parties are regpible under this Agreement.

(i) Prior to the Crossing Authority undertaking apgrticular Federal

Aid Highway Project Activity for which the Crossinguthority is responsible
under this Agreement, the Crossing Authority sheduest and MDOT shall be
responsible for identifying and providing to theo€sing Authority (with the

specificity and detail reasonably requested byGhessing Authority) the specific
Federal Aid Eligibility Requirements applicable sach Federal Aid Highway
Project Activity. Subject to subsection (e) beldine Crossing Authority shall be
responsible for complying with the Federal Aid HHigty Requirements

identified and provided by MDOT upon such requsgstie Crossing Authority.

(i) As part of the consultation with the MichigdParties pursuant to
Article V, Section 4 of this Agreement, MDOT shallpon request by the
Crossing Authority, provide assistance in the dewelent of the specific
provisions to be included in the RFQ, RFP and RPtivate Agreement as
necessary to comply with Federal Aid Eligibility qRerements or confirm that the
specific provisions developed by the Crossing Atithi@re sufficient to comply
with the Federal Aid Eligibility Requirements. Seabj to subsection (e) below,
the Crossing Authority shall be responsible foroeoihg all provisions related to
Federal Aid Eligibility Requirements that are imbha in the final RFQ, RFP and
Public-Private Agreement after approval by the rimi@onal Authority in
accordance with Article VI, Section 5.

(iv) MDOT shall perform oversight activities congst with the
Stewardship and Oversight Agreement, dated Noven2®er2011, between
FHWA and MDOT, as amended from time to time, asessary to assure FHWA
of compliance with Federal Aid Eligibility Requiremts, including all
environmental, administrative, financial, procuremeand contracting process
requirements, in accordance with this AgreemenDQM shall promptly inform
the Crossing Authority of any change in US fedésmalv regarding Federal Aid
Eligibility Requirements. MDOT shall provide the dSsing Authority a copy of
any proposed amendment to the Stewardship and iQheragreement, dated
November 29, 2011, between FHWA and MDOT which daffect Federal Aid
Eligibility Requirements applicable to Federal Aitighway Project Activities
promptly after receipt of the proposed amendmemhfFHWA or promptly after
such amendment is proposed by MDOT, as applicalile. Crossing Authority
shall be responsible to supply or, to the exteptiegble, to enforce the obligation
of a Concessionaire to supply pursuant to a Puiicate Agreement, all
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information reasonably requested by MDOT, whethefote or after the
International Crossing Opening Date, as necessarycamply with its
responsibilities under this Section 5(a)(iv).

(b) There shall be no obligation that the Canadiess€ing Land Activities or
Canadian Crossing Project Activities comply with yafrederal Aid Eligibility
Requirements applicable to Federal Aid Project Wigp Activities. Nevertheless, the
RFP and the Public-Private Agreement shall reqthet all iron and steel used in the
bridge component of the Canadian Crossing, noudil the plaza and approach, shall
be produced in only the US and Canada, unless tiver@or of Michigan has expressly
waived this requirement or the requirements of satisn (a) of this Section 5 in writing.
The Crossing Authority shall be responsible foroecihg this requirement in the RFP
and the Public-Private Agreements. The Crossinghéity shall be responsible to
supply or, to the extent applicable, to enforcedhkgation of a Concessionaire to supply
pursuant to a Public-Private Agreement, all infaiorareasonably requested by MDOT,
whether before or after the International Crossf@gening Date, as necessary to
demonstrate compliance with this Section 5(b).

(© If a Federal Aid Eligibility Requirement is notet due to the failure of the
Crossing Authority to perform its obligations undleis Section 5, the Crossing Authority
shall not be liable for monetary damages or lodefal aid and specific performance of
such obligations of the Crossing Authority shall tiee exclusive remedy, unless
otherwise agreed by the Crossing Authority. Ifemi&al Aid Eligibility Requirement is
not met due to the failure of a Concessionaireaxdgom its obligations under a Public-
Private Agreement, the Concessionaire shall ndtaiie for monetary damages or lost
federal aid and specific performance of such obbiga of the Concessionaire shall be
the exclusive remedy, unless otherwise agreedédthssing Authority.

(d) Notwithstanding any other provision in this Agmeent, all obligations
under this Section 5 shall be deemed to have betfiomall purposes if US $550 million
expended on Federal Aid Highway Project Activitpsor to the International Crossing
Opening Date are eligible as the non-federal sfardederal aid matching purposes
under the FHWA'’s Federal Aid Highway Program, exddat the Parties shall remain
obligated to perform their respective obligationsder this Section 5 to the extent
necessary for such US $550 million to remain elegdes the non-federal share for federal
aid matching purposes under the FHWA's Federaltghway Program.

(e) Any Dispute with respect to this Section 5 ofiéle 1X shall be subject to
expedited arbitration pursuant to Article XIV, whiarbitration shall not be commenced
by any Party more than 5 years after the Internati€rossing Opening Date. If such
Dispute is over whether something is a Federal Blidibility Requirement or whether
there has been compliance with a Federal Aid HligilRequirement, arbitration shall
not be commenced unless the FHWA has been requistedke a determination and
been provided sufficient opportunity to make suektedmination. A determination by the
FHWA shall be given significant deference by théitaator. If the FHWA has
determined that something is a Federal Aid EligipiRequirement or that there has not
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been compliance with a Federal Aid Eligibility Regment, the arbitrator shall not make
a decision contrary to the determination by the FAdWhless the arbitrator determines
both (i) that something is not a Federal Aid Elilifiip Requirement or that there has been
compliance with a Federal Aid Eligibility Requirenteand (ii) that compliance with the
FHWA determination would be inconsistent in all evél respects with B(i) through (iv)
of Part | of Section 5 of Article VI.

Section 6. The Michigan Parties, subject to Appliedtaw, shall be responsible for
the Presidential Permit Application Activities. TMichigan Parties, subject to funding
by the Crossing Authority and Applicable Law, sHadl responsible for the Coast Guard
Permit Application Activities and shall comply widll its obligations in respect of a
presidential permit arising out of any such Presiidé Permit Application Activities and
all its obligations in respect of a bridge permmisiag out of any such Coast Guard Permit
Application Activities. The Crossing Authority dhlae responsible for complying, and
for causing the Concessionaire to comply, with teems and conditions of such
presidential permit applicable to activities forialihthe Crossing Authority is responsible
under this Agreement. The Michigan Parties shaltdsponsible for complying with the
terms and conditions of such presidential permliapble to activities for which the
Michigan Parties are responsible under this Agregme

Section 7. The Michigan Interchange shall be parttted Interstate System in
Michigan and shall be maintained as required bylispple Law.

Section 8. The Michigan Parties, upon request ofQtessing Authority and subject
to funding by the Crossing Authority and Applicadleaw, shall be responsible for
anything necessary or appropriate for the MichiGanssing and the US Federal Plaza
during the term of this Agreement and for the Mgem Interchange prior to the
International Crossing Opening Date, to the extie@tCrossing Authority determines that
it is not in the best interests of the Internatid@abssing for the Crossing Authority to be
responsible for any such thing or to the extent titia Crossing Authority is not permitted
by Applicable Law to be responsible for any sudghdh

X
CROSSING AUTHORITY REVENUE, CANADIAN CONTRIBUTIONS & US
FEDERAL AGENCIES CONTRIBUTIONS

Section 1. If Canada or any of the Michigan Partieseives any amounts that if
received by the Crossing Authority would be Crogshuthority Revenue, Canada or any
of the Michigan Parties, as the case may be, sbedlive such amounts in trust for the
Crossing Authority and shall promptly pay such anteuo the Crossing Authority.

Section 2. The Crossing Authority shall be entittedset rates for and to collect, or
cause to be collected, the Canadian Crossing Taidlpayment of costs referred to in
Section 5 of this Article X, subject to Applicatilaw.
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Section 3. The Crossing Authority shall provide theans whereby users accessing
the International Crossing from Michigan and reilognto Michigan without leaving the
International Crossing may do so without paying @ayadian Crossing Tolls.

Section 4. No Party may establish or collect tdées or other charges for use of the
Michigan Crossing or the Michigan Interchange.

Section 5. The Crossing Authority shall apply the<$3ing Authority Revenue and
the US Federal Agencies Contributions receivedhinaalendar year to the payment of:

€)) the International Crossing Costs, the Michigaterchange Costs, the US
Federal Plaza Costs, the Crossing Authority Costb the International
Authority Costs; and

(b) all costs of anything necessary or appropriatettie Michigan Crossing,
the Michigan Interchange or the US Federal Plaeguested by the
Crossing Authority, and undertaken by any of thecivgan Parties, in
such calendar year.

Section 6. The Crossing Authority shall fund in aayendar year, subject to funding
by Canada, the payment of:

€)) the International Crossing Costs, the Michigaterchange Costs, the US
Federal Plaza Costs, the Crossing Authority Costb the International
Authority Costs; and

(b) all costs of anything necessary or appropriatettie Michigan Crossing,
the Michigan Interchange or the US Federal Plazguasted by the
Crossing Authority, and undertaken by any of thetian Parties,

in such calendar year, to the extent that suchscast not funded by the Crossing
Authority Revenue and US Federal Agencies Contidipgt or any other source, in such
calendar year.

Section 7. The Crossing Authority shall be permittedund the costs described in
Section 6 by any means permitted under Applicalaie,Lincluding, without limitation,
by gifts, grants, grants-in-aid, assistance fuh@suests, or contributions or pursuant to
any other method or arrangement.

Section 8. To the extent Michigan, MDOT or MSF reesi funding from the
Crossing Authority or monies from any other souspecifically for or in aid of the
Michigan Crossing Lands Activities, the Michigartdrchange Lands Activities, the US
Federal Plaza Land Activities, the Michigan CrogsProject Activities, the Michigan
Interchange Project Activities or the US FederahzBIl Project Activities, each of
Michigan, MDOT and MSF shall deploy such fundingroonies strictly as specified,
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designated or restricted by the Crossing Authamtgny such source, as the case may be,
and in compliance with Applicable Law.

Section 9. Without limiting the generality of Secti8, to the extent MDOT receives
funding from the Crossing Authority or monies framy other Party specifically for or in
aid of the Michigan Crossing Lands Activities, techigan Interchange Land Activities,
the US Federal Plaza Lands Activities, the Michiganossing Project Activities, the
Michigan Interchange Project Activities or the U®dEral Plaza Project Activities,
MDOT hereby commits to contribute such funding @nies, respectively, in furtherance
of such activities and irrevocably pledges suchding or monies, respectively, in
satisfaction of such commitment for the maximumedixperiod of time permitted by
Applicable Law.

Section 10.  An escrow agent, paying agent, trusteeustodian may be retained for
the purpose of receiving, holding, disbursing oyipg any funding or monies by or on
behalf of the Crossing Authority or any other seym@spectively, in accordance with this
Agreement.

Section 11. The Michigan Parties shall not be reglito fund any International
Crossing Costs, Michigan Interchange Costs, US lak&¢aza Costs, Crossing Authority
Costs or International Authority Costs.

XI
LIABILITIES

Section 1. Canada shall not be liable for acts assions of the Crossing Authority
(except as otherwise specifically agreed by Camadta sole discretion) or the Michigan
Parties. The Crossing Authority shall not be kafdr acts or omissions of Canada or the
Michigan Parties. The Michigan Parties shall not liable for acts or omissions of
Canada or the Crossing Authority.

Section 2. All liabilities of the Crossing Authoritg third parties arising out of any
one or more of the design, construction and finagaf the International Crossing, the
Michigan Interchange or US Federal Plaza shalldbsfsed by the Crossing Authority.

Section 3. All liabilities of the Crossing Authoritg third parties arising out of any
one or more of the administration, operation, nemiahce and improvement of the
International Crossing or the US Federal Plazalshal satisfied by the Crossing
Authority.

Section 4. Any Claim by a third party against th@<3ing Authority arising out of
any one or more of the design, construction anahfiimg of the Canadian Crossing shall
be made in Ontario courts having jurisdiction oter Claim.

Section 5. Any Claim by a third party against th@$3ing Authority arising out of

any one or more of the administration, operatioajmt@nance and improvement of the
Canadian Crossing shall be made in Ontario coansy jurisdiction over the Claim.
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Section 6. Any Claim by a third party against th@$3ing Authority arising out of
any one or more of the design, construction ananftmg of the Michigan Crossing, the
Michigan Interchange or the US Federal Plaza aydCaim by a third party against the
Crossing Authority arising out of any one or moretlee administration, operation,
maintenance and improvement of the Michigan Crgssimthe US Federal Plaza shall be
made in Michigan courts having jurisdiction ovee @laim or in federal courts sitting in
Michigan having jurisdiction over the Claim, as ttase may be.

Xl
INSURANCE

The Crossing Authority shall be responsible folunasice coverage necessary to protect
against damage to International Crossing. The surgsAuthority shall be responsible
for such other insurance coverage as may be negdssahe benefit of itself, Canada,
the Michigan Parties and the International Autlyoaind their members and employees to
protect against claims or liabilities arising outtbe performance of this Agreement.
Canada, the Crossing Authority, the Michigan Paréied the International Authority and
their successors, members and employees shall ilnednas insured parties in those
insurance policies to protect against claims dyiliiées arising out of the performance of
this Agreement, to the extent that such insurarxeavailable at a commercially
reasonable cost. Any claims or liabilities in ess<ef available insurance proceeds shall
not be a responsibility of Canada (except as ofisenagreed by Canada in its sole
discretion) or the Michigan Parties.

Xl
RECORDS AND AUDITS

Section 1. The Crossing Authority shall be respdeditr the maintenance of proper,
complete and accurate books and records, interfati€rossing Authority Revenue, US
Federal Agencies Contributions, International CragsCosts, Michigan Interchange
Costs, US Federal Plaza Costs, Crossing Authoritgts; Canadian Contributions and
Unrecouped Canadian Contributions.

Section 2. Canada shall be responsible for the appent of the Auditor for the
Crossing Authority.

Section 3. The Crossing Authority shall be respdesitor the preparation and
delivery to Canada and to the Michigan Partieshiwithree months after each calendar
year end, of financial statements of the Crossinghdrity for the applicable calendar
year, including, as applicable, a balance sheettatement of earnings and retained
earnings, and a statement of source and applicatitmds, as at such calendar year end,
prepared in accordance with GAAP and audited byAtinditor appointed by the Crossing
Authority. The Crossing Authority shall also bespensible for the preparation and
delivery to Canada and to the Michigan Partieshiwithree months after each calendar
year end, of a statement of Canadian Contributiand statement of Unrecouped
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Canadian Contributions, prepared in accordance thighprovisions of this Agreement
and audited by the Auditor appointed by the Cragginthority.

Section 4. The International Authority shall be @sgble for the maintenance of
proper, complete and accurate books and recordatimnational Authority Costs, which
shall be open to the public as required by Appliedlaw.

Section 5. The chairperson of the International At shall be responsible for the
appointment of the Auditor for the InternationaltBAarity.

Section 6. The International Authority shall be @sgble for the preparation and
delivery to Canada and to the Michigan Partiesams as reasonably possible after each
calendar year end, of financial statements of titermational Authority for the applicable
calendar year, including, as applicable, a balastoeet, a statement of earnings and
retained earnings, and a statement of source apticajon of funds, prepared in
accordance with GAAP and audited by the Auditor capied by the International
Authority.

XIV
DISPUTE RESOLUTION

Any dispute, controversy or claim (including a digp giving rise to a deadlock, other
than a post member removal deadlock) arising owtr o&lating to this Agreement or the
breach, termination or invalidity of this Agreemdmt Article VI, Article IX (Section 5),
and in this Article XIV, a Dispute’), shall be resolved by binding arbitration. Aration
shall be settled in accordance with the UNCITRALbimation Rules in effect on the
Initial Execution Date, except as provided in tAgreement or otherwise agreed by the
Crossing Authority and the Executive Office of thevernor of Michigan. The Executive
Office of the Governor of Michigan shall represdrg Michigan Parties in all respects in
any arbitration. All Parties consent to any Disguteing so resolved.

The UNCITRAL Arbitration Rules can currently be faliat:
http://www.uncitral.org/uncitral/en/uncitral_texasbitration/2010Arbitration_rules.html
Appointment of Arbitrators

Within thirty (30) days after the Effective Datéet Crossing Authority shall designate
two (2) arbitrators and the Executive Office of thevernor of Michigan shall designate
two (2) arbitrators ©esignated Arbitrators”). The Designated Arbitrators shall agree in
writing to accept such appointments and to abidieyprovisions of this Article XIV.

Within sixty (60) days after the Effective Dategtfour (4) Designated Arbitrators shall
designate three (3) neutral arbitrators€titral Arbitrators ”). Neutral Arbitrators shall
agree in writing to accept such appointments arabtde by the provisions of this Article
XIV.
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The Crossing Authority and the Executive Office tbé Governor of Michigan may

remove its Designated Arbitrators at any time. Hiitthirty (30) days after any

resignation by or removal of a Designated Arbitratbhe Crossing Authority and the
Executive Office of the Governor of Michigan shaplace its Designated Arbitrator and
give notice to the other Parties. The Crossinghauty and the Executive Office of the
Governor of Michigan may remove a Neutral Arbitraby mutual agreement. Within
thirty (30) days after any resignation or removélaoNeutral Arbitrator, the four (4)

Designated Arbitrators shall replace the Neutrdlithator.

Standard Dispute Arbitration Procedures

Except as otherwise agreed by the Crossing Authantl the Executive Office of the
Governor of Michigan, and except as otherwise ledibelow with respect to expedited
dispute resolution, the following dispute arbitoati procedures shall apply to any
Dispute.

An arbitration under the standard dispute resaiupoocedures shall be commenced by
the Crossing Authority or by the Executive Officktbe Governor of Michigan giving
Notice of a Dispute to the other. The Notice sktdte the basis upon which the standard
dispute resolution procedures apply pursuant tgtbeisions of this Article XIV.

The arbitration shall be conducted by a three-atuit panel. Within forty-eight (48)

hours following the commencement of an arbitratesch of the Crossing Authority and
the Executive Office of the Governor of Michigan shgend notice to the other of their
choice of a Designated Arbitrator to serve on thegh, and the Crossing Authority and
the Executive Office of the Governor of MichiganaBhby lot choose which of the

Neutral Arbitrators shall act as the third arbiwradand chair of the arbitral panel, and if
the Neutral Arbitrator so chosen is not availablad¢t as the third arbitrator, which of the
remaining two Neutral Arbitrators shall act as thied arbitrator and chair of the arbitral
panel. If neither Neutral Arbitrator chosen by iltavailable to act as the third arbitrator,
the third Neutral Arbitrator shall act as the thandbitrator and chair of the arbitral panel.

Unless otherwise agreed by the Crossing Authonitgt the Executive Office of the
Governor of Michigan, the arbitration shall be heldVindsor, Ontario, if the Executive
Office of the Governor of Michigan initiates thebaration, and in Detroit, Michigan, if
the Crossing Authority initiates the arbitratiomhe arbitral panel shall have the power to
establish any procedures that are not inconsisteghtthis Agreement or the UNCITRAL
Arbitration Rules.

The arbitrators shall have the power to proceed thié arbitration and deliver the award
notwithstanding the default by any Party in respcany procedural order made by the
arbitrators.

The arbitral panel may grant such remedy or réfiaf is just and equitable and within the
scope of this Agreement and available under Appled.aw, except as otherwise

provided in Section 5 of Article IX. The arbitrabipel shall not award any remedy or
relief other than a declaration, an injunctionspecific performance of a contract, unless
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a declaration, an injunction, or specific performarof a contract would not provide
adequate relief or would be otherwise impractigalwhich case the arbitral panel may
award any other relief or remedy that is just agditable and within the scope of this
Agreement and available under Applicable Law, ekespotherwise provided in Section
5 of Article IX.

The arbitrators’ decision shall be by majority.

The decision of the arbitral panel shall be finatl ainding and no appeal shall lie
therefrom. The Parties waive their right to anynfoof recourse against any award
rendered by the arbitral panel to any court or otdmnpetent authority, insofar as such
waiver can validly be made under Applicable Lavubjgct to Applicable Law, judgment
upon the award rendered by the arbitral panel mayetitered in any court having
jurisdiction.

Expedited Dispute Resolution Procedures

Except as otherwise agreed by the Crossing Authantl the Executive Office of the
Governor of Michigan, expedited dispute resolupoocedures shall apply to any Dispute
with respect to Articles V (Sections 4 through ), VII, VIl or IX of this Agreement
until the International Crossing Opening Date andllsapply to any other Dispute when
agreed by the Crossing Authority attd Executive Office of the Governor of Michigan.
The Crossing Authority and the Executive Officetted Governor of Michigan expressly
agree to waive an Oral Hearing and agree thatxpedited dispute resolution procedure
shall be conducted solely on the basis of writtdmsssions.

An arbitration under the expedited dispute resofupprocedures shall be commenced by
the Crossing Authority or by the Executive Officktbe Governor of Michigan giving
Notice of a Dispute to the other. The Notice shalfite the basis upon which the
expedited dispute resolution procedures apply @unsuo the provisions of this
Article XIV.

The arbitration shall be conducted by a sole atutr Within forty-eight (48) hours

following receipt of the commencement of the adtitm, the Crossing Authority and the
Executive Office of the Governor of Michigan shiayl lot choose which of the Neutral
Arbitrators shall act as the sole arbitrator undee expedited dispute resolution
procedures, and if the Neutral Arbitrator so chosemot available to act as the sole
arbitrator, which of the two remaining Neutral Arbiors shall act as sole arbitrator. If
neither Neutral Arbitrator chosen by lot is avaiéalo act as sole arbitrator, the third
Neutral Arbitrator shall act as sole arbitrator.

The sole arbitrator shall have power to establish@ocedures that are not inconsistent
with this Agreement or the UNCITRAL Arbitration Rad, including limits on the length
of any submissions under the expedited disputdutso procedures.

Except as otherwise agreed by the Crossing Authantl the Executive Office of the

Governor of Michigan, the following timetable shalply sequentially, following the
selection of the sole arbitrator:
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Notice of claim and remedies sought Two (2) Business Days

Statement of defence and counterclaims (including a Two (2) Business Days
alternative language pursuant to Article VI, Sett Part
., C.ii.)

Response to counterclaims and statement of affivenat Two (2) Business Days
defences (including any alternative language punist@
Article VI, Section 5, Part I, C ii)

Voluntary exchange of relevant non-privileged doeuts Three (3) Business Days
and information to be used in support of claims and

defences

Submission of concise statement of position, incigd Seven (7) Business Days

summary of facts and statement of applicable lad the
basis of the relief sought and supporting exhibits

Oral Hearing None
Final Award Seven (7) Business Days

For greater certainty, the expedited dispute rémmiyprocedures shall be undertaken and
completed within twenty-one (21) Business Daysgsslla counterclaim is made, when
the process shall be undertaken and completednatitrenty-three (23) Business Days.

The sole arbitrator shall have the power to proogihl the arbitration and deliver the
award notwithstanding the default by any Partyaspect of any procedural order made
by the arbitrator.

The sole arbitrator may grant such remedy or rehat is just and equitable and within

the scope of this Agreement and available underliégade Law, except as otherwise

provided in Section 5 of Article IX. The sole arbibr shall not award any remedy or
relief other than a declaration, an injunctionspecific performance of a contract, unless
a declaration, an injunction, or specific performarof a contract would not provide

adequate relief or would be otherwise impractizalhich case the sole arbitrator may
award any other relief or remedy that is just agditable and within the scope of this

Agreement and available under Applicable Law, ekespotherwise provided in Section

5 or Article IX.

The decision of the sole arbitrator shall be fiaad binding and no appeal shall lie
therefrom. The Parties waive their right to anynfoof recourse against any award
rendered by the sole arbitrator to any court oeottompetent authority, insofar as such
waiver can validly be made under Applicable Lawbjgct to Applicable Law, judgment

upon the award rendered by the sole arbitrator yentered in any court having
jurisdiction.
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Exclusive Remedy

The provisions of this Article XIV shall be the scdnd exclusive remedy of the Parties
with respect to any Dispute. The Parties agregmobting, or cause to be brought, in a
court of law any action, proceeding, or cause difoacwhatsoever with respect to any
Dispute, other than as necessary to enforce thedasvadecision of the arbitral panel or
the sole arbitrator acting under this Agreement.

XV
GOVERNING LAW

The provisions of this Agreement with respect te #uthorization and execution of this
Agreement by the Michigan Parties, the establishroéthe International Authority and
the interpretation of any provisions of the Lawsawvi€higan and the Laws of the United
States of America shall be governed by and corstiueaccordance with the Laws of
Michigan and the Laws of the United States of Aweeri All other provisions of this
Agreement shall be construed in accordance with.déiwes of the Province of Ontario and
the Laws of Canada. No provision of this Agreensdll be construed as a waiver of
governmental or sovereign immunity by Canada orhigian.

XVI
EFFECTIVE DATE; TERM AND TERMINATION

Section 1.  Initial Execution Date. After the Initial Execution Date, each Party $hal
cooperate with the other Parties in good faith, ahdll use commercially reasonable
efforts, to take, or cause to be taken, all actiansl to do, or cause to be done, all things
necessary, proper, advisable or convenient to cautythe intent and purpose of this
Agreement in accordance with and subject to theseand conditions of this Agreement.

Section 2.  Effective Date. This Agreement shall not be effective and bindingthe
Parties until the Effective Date.

Section 3.  Term. This Agreement shall remain in effect until andlkbapire on the
later of (a) one hundred (100) years after the ditfe Date, and (b) the first Canadian
Contributions Recoupment Date, unless otherwismiteted in accordance with the
provisions of this Agreement prior to the expiratiof the term of this Agreement. This
Agreement may be extended upon agreement by dgieB.ar

Section 4.  Rights of Termination.
The Parties may terminate this Agreement by mutgetement.

Canada and the Crossing Authority, in their solscmition, may terminate this
Agreement at any time prior to commencement of waoson of the bridge component
of the International Crossing.
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The Michigan Parties, in their sole discretion, ntayminate this Agreement if the
Crossing Authority has not entered into this Agreamwithin one (1) year after the
Initial Execution Date or if the Crossing Authorityas not entered into a Public-Private
Agreement within ten (10) years after the EffeciDage.

Canada and the Crossing Authority, in their solscmition, may terminate this
Agreement at any time after the occurrence of aneuor a circumstance, other than an
event or circumstance within the sole control oh&#a or the Crossing Authority, that (i)
renders a Party unable to carry out all or subisténtall of its then current obligations
pursuant to this Agreement so as to frustrate theyadl purpose and intent of this
Agreement; (ii) results in the termination of anybRc-Private Agreement or US Federal
Plaza Public-Private Agreement and in the sole iopirof Canada and the Crossing
Authority it would be commercially unreasonable floe Crossing Authority to enter into
another Public-Private Agreement or another US Fgdd’laza Public-Private
Agreement, as the case may be; or (iii) causes gemradestruction to the International
Crossing, the Michigan Interchange or the US Fdd@leza or a substantial part of any
thereof to such extent that in the sole opiniorCahada and the Crossing Authority it
would be commercially unreasonable to repair astbre the International Crossing, or if
Michigan has not agreed to expeditiously repair gstore the Michigan Interchange at
its sole cost and expense, or if the US Federahgigs have not agreed to expeditiously
repair and restore the US Federal Plaza at thigrcast and expense, as the case may be,
to the condition immediately before the damageeastmiction.

Section 5.  Rights and Obligations on Termination and Expiratian.

Upon expiration of the term of this Agreement oomgermination of this Agreement in
accordance with the provisions of this Agreememtaddition to any other rights and
remedies provided for under this Agreement, anywgdear licence of the Michigan
Crossing Lands to the Crossing Authority shall feate; the Crossing Authority shall
retain all assets, liabilities and obligations bé tCrossing Authority in respect of the
Canadian Crossing; except as otherwise providddisnSection 5, the Michigan Parties
shall assume all liabilities and obligations of tGeossing Authority in respect of the
Michigan Crossing; and all assets net of liab#ita the International Authority shall be
distributed equally to the Crossing Authority amdlectively to the Michigan Parties, and
the International Authority shall thereupon be dedrdissolved.

Upon termination of this Agreement in accordanctathe provisions of this Agreement,
notwithstanding any other provisions of this Agrea the Parties shall negotiate in
good faith an agreement with respect to the disiposof the Michigan Crossing Lands,
the Michigan Interchange Lands, and the US Fed®leda Lands, and, until the Parties
agree upon the disposition of the Michigan Crosdiagds, the Michigan Interchange
Lands and the US Federal Plaza Lands, the Michigariies shall not (a) sell or
otherwise dispose of all or any part of the Michig@rossing Lands, the Michigan
Interchange Lands, the US Federal Plaza Landsyiméerest therein, (b) use or permit
the use of all or any part of the Michigan Crossiramds, the Michigan Interchange
Lands or the US Federal Plaza Lands, or (c) mogtgagpothecate, pledge or otherwise
create a security interest in all or any part @f Bichigan Crossing Lands, the Michigan
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Interchange Lands or the US Federal Plaza LandgpéXi) a use of US Federal Plaza
Lands by US Federal Agencies or a disposition oingerest in US Federal Plaza Lands
to US Federal Agencies, each as provided for amd@ordance with a lease or licence of
the US Federal Plaza Lands to US Federal Agenci€s) as otherwise agreed by the
Crossing Authority and the Michigan Parties.

Upon termination of this Agreement in accordanctahe provisions of this Agreement,
notwithstanding any other provisions of this Agrest the Michigan Parties shall
reimburse all unexpended monies funded by the @wpsAuthority to any of the
Michigan Parties for any Michigan Crossing Land ities, Michigan Interchange Land
Activities and US Federal Plaza Land Activitiespyided that unless Canada and the
Crossing Authority shall have terminated this Agneat upon the occurrence of an event
or circumstance, within the control of one or moféhe Michigan Parties, that renders a
Party unable to carry out all or substantiallyddlits then current obligations pursuant to
this Agreement so as to frustrate the overall psepand intent of this Agreement, the
Crossing Authority shall reimburse the Michigan tiear for all costs and expenses
incurred by any of the Michigan Parties arisingniractions taken by any of the Michigan
Parties prior to the termination of this Agreemeaipion the request of the Crossing
Authority and in accordance with Applicable Lawy fany Michigan Crossing Land
Activities, Michigan Interchange Land Activitiesak/S Federal Plaza Land Activities.

XVII
CONFIDENTIALITY

Section 1.  Confidential Information to International Authority . The Parties agree
that all confidential information provided to thetdrnational Authority, including
information provided under Sections 4 and 5 of detiV and under Parts | to IV of
Section 5 of Article VI, shall remain confidentie the maximum extent permitted by
Applicable Law. Before any confidential informatias delivered or made available to
the International Authority, the provider of thefdmation and the International
Authority shall agree to a process or method foinma@ing confidentiality of all
confidential information provided to the maximuntenxt permitted by Applicable Law.

Section 2.  Confidential Information to the Parties. The Parties agree that all
confidential information provided to any Party, luming information provided under
Sections 4 and 5 of Article V, shall remain confitlal to the maximum extent permitted
by Applicable Law. Before any confidential infortiwan is delivered or made available to
any Party, the provider of the confidential infotoa and the recipient of the
confidential information shall agree to a process method for maintaining

confidentiality of all confidential information pvaded to the maximum extent permitted
by Applicable Law.

Section 3.  Confidential Information in Arbitration Proceedings . The Parties agree
that, to the maximum extent permitted by Applicab#v, the Parties, the International
Authority and the arbitrators shall keep confidehtany arbitration proceeding and
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Canada, the Crossing Authority and the Executiviec®fof the Governor of Michigan
shall keep confidential all materials and inforroatidelivered to or maintained by it
related to any such arbitration proceeding, inelgdany decision of the arbitrators. All
materials and information related to any arbitmatproceeding shall be exchanged and
maintained exclusively by and through Canada, tfus€ing Authority and the Executive
Office of the Governor of Michigan.

Section 4.  Confidential Information to Others. The Parties agree that a
recipient’s obligation of confidentiality shall ihle all staff, attorneys and consultants of
the recipient who may receive such information.

XVIII
GENERAL PROVISIONS

Section 1.  Notices All notices given under this AgreementN@tice”) shall be in
writing and shall be delivered personally or by meuaddressed:

€)) in the case of either of Canada and the Crogsitigority to

Minister of Transport
Transport Canada
Place de Ville, Tower C
330 Sparks Street
Ottawa, Ontario

K1A ON5

and

Crossing Authority

c/o Minister of Transport
Transport Canada
Place de Ville, Tower C
330 Sparks Street
Ottawa, Ontario

K1A ON5

or to such other address or addressed in such witwener as the Minister
of Transport may from time to time designate intiwg to the Michigan
Parties; and

(b) in the case of any of the Michigan Parties to

Governor of Michigan
State of Michigan
Romney Building

111 South Capitol Avenue
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Lansing, Michigan 48933

With copy to:

Michigan Department of Attorney General
G. Mennen Williams Building

525 West Ottawa Street

Lansing, Michigan 48090

Attention: Attorney General

and

Michigan Department of Transportation
Van Wagner Building

425 West Ottawa Street

Lansing, Michigan 48909

Attention: Director

and

Michigan Strategic Fund
200 North Washington Square
Lansing, Michigan 48913
Attention: President and Chair

or to such other address or addressed in such atiz@mer as the
Governor of Michigan may from time to time designan writing to
Canada and the Crossing Authority.

Any Notice shall be considered to have been redeivethe date of delivery.

Section 2. No Assignment No Party may assign this Agreement or any ofigfists,
duties or obligations thereunder and any attempa BRarty to assign this Agreement or
any of its rights, duties or obligations under tAgreement shall be null and void.

Section 3.  Amendments This Agreement may be amended, supplemented or
restated by a written agreement signed by all &artiNo amendment, supplement, or
restatement to or of this Agreement shall havefange or effect unless it is in writing
and unless signed by all Parties and, except aswige permitted by Applicable Law,
approved by the U.S. Secretary of State.

Section 4.  Waiver. The failure of any Party to insist in any onstance upon the
strict performance by any other Party of its oldligas under this Agreement shall not
constitute a waiver or relinquishment of any subligations as to any other instances,
and the same shall continue in full force and effedo covenant or condition of this
Agreement may be waived by any Party except bytewitonsent of that Party, and
forbearance or indulgence of that Party in anyneégéhatsoever and no matter how long
shall not constitute a waiver of the covenant anditoon until performed or waived in
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writing, and that Party shall be entitled to invaey remedy available to that Party under
this Agreement or by Applicable Law, despite theb&arance or indulgence.

Section 5.  Entire Agreement This Agreement shall constitute the entire age
between the Parties in respect of the subject mattd supersedes and revokes all
negotiations, arrangements, letters of intent,eggmtations and information conveyed,
whether oral or in writing, between the Partiesh&ir representatives or any other Person
purporting to represent one or more of the Parties.

Section 6.  No Partnership. Except as specifically provided to the contragch of
the Parties expressly disclaims any intention teat an agency, partnership, joint
venture or joint enterprise. It is understood, siledged and agreed that, except as
specifically provided to the contrary, nothing caned in this Agreement nor any acts of
any of the Parties shall constitute or be deemedngtitute any of the Parties as partners,
joint venturers or principal and agent in any wayay any purpose. None of the Parties
shall hold itself out to be a partner of or joigmurer with any other Party. Except as
specifically provided to the contrary, no Party Ich@ve the authority to act for or to
assume any obligations or responsibility on bebiiny other Party.

Section 7.  No Delegation Except as specifically provided to the contrargthing
contained in this Agreement shall constitute octwestrued or be deemed to constitute or
be construed as a delegation by Canada of anyeoptiwers, duties or functions of
Canada to the Crossing Authority or a delegatiomMioshigan of any of its sovereign or
constitutional powers to either of Canada or thesSing Authority.

Section 8.  No Rights of Third Parties. Nothing in this Agreement is intended or

shall be construed to confer or give any Persdreradhan the Parties and their respective
successors and the International Authority, anfitsigor remedies under or by reason of
this Agreement.

Section 9.  Severability. If any provision of this Agreement is or beconiiéegal,
invalid or unenforceable in any jurisdiction or iespect of any Party, the illegality,
invalidity or unenforceability of that provision ithat jurisdiction or in respect of that
Party shall not affect:

(@) the legality, validity or enforceability of thagirovision in any other
jurisdiction or in respect of the other Parties, or

(b) the legality, validity or enforceability of themaining provisions of this
Agreement.

If any provision of this Agreement is or becomdsgal, invalid or unenforceable in
respect of the International Authority, the Parsésll negotiate in good faith to replace
the provisions of this Agreement in respect ofltiternational Authority with provisions
that provide substantially the same rights andgalilons for the Parties as the current
provisions in respect of the International Authgrit

41 of 44



To the extent necessary or appropriate for thiss@grent or any provision thereof to be
enforceable under Applicable Law, this Agreemeralldie considered and deemed to be
a separate agreement by and among Canada anda$&ngrAuthority, on the one hand,
and each of Michigan, MDOT and MSF, on the otherdhavith respect to any power,
privilege, or authority that Canada and the Crag#inthority, on the one hand, and each
of Michigan, MDOT and MSF, on the other hand, shareommon and that each might
exercise separately.

Section 10. Time of Essence Time shall be of the essence of this Agreement.

Section 11. Further Assurances Each Party shall, from time to time, promptly
execute and deliver and take all further actionnssy be reasonably necessary or
appropriate to give effect to the provisions anent of this Agreement and to complete
the transactions contemplated in this Agreement.

Section 12. Counterparts. This Agreement and any amendment, supplement,
restatement or termination of any provision of tl\greement may be executed and
delivered in any number of counterparts, each atlwiwhen executed and delivered is
an original but all of which taken together congétone and the same instrument.

Section 13. Survival. The provisions of Articles IlI; 1V; Xl in respé®f acts or
omissions prior to the expiration or termination tofs Agreement; XIV; XV; XVI,
Section 5; XVII and XVIII, in each case as and e extent such provision has been
modified or superceded through Schedule A havingoime effective prior to the
expiration or termination of this Agreement for aegson whatsoever, shall survive the
expiration or termination of this Agreement for aegson whatsoever.

Section 14. Post Canadian Contributions Recoupment Date Schedule A shall not
be effective and apply to this Crossing Agreemaeriil satisfaction of the requirements
specified in Section 1 of Schedule A. The Padiesot anticipate that the first Canadian
Contributions Recoupment Date will occur untileast fifty (50) years after the Effective
Date. After Schedule A is effective and appliestis Crossing Agreement, if any
provision of Schedule A conflicts with any otheropision of this Agreement, the
provision of Schedule A shall prevail and the psms of this Agreement shall be
modified or superceded accordingly.

Section 15. Michigan Secretary of State After the Initial Execution Date, Michigan
shall cause an original executed copy of this Age to be filed with the Michigan
Secretary of State, Office of the Great Seal arttl wie Clerk of Ingham County, in the
State of Michigan.
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EXECUTED by Canada and Michigan on this'l&ay of June, 2012.

HER MAJESTY THE QUEEN
IN RIGHT OF CANADA, as
represented by the Minister of
Transport

By:
Name:The Honourable Denis Lebel
Title: Minister of Transport

STATE OF MICHIGAN

By:
Name: Richard D. Snyder
Title: Governor
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EXECUTED by the Crossing Authority on this day of , 20

By:
Name:
Title: Chair & President

EXECUTED by the Michigan Department of Transportation ors thi day of
H 20_

MICHIGAN DEPARTMENT OF
TRANSPORTATION

By:
Name:
Title: Director

EXECUTED by the Michigan Strategic Fund on this day o , 20

MICHIGAN STRATEGIC FUND

By:
Name:
Title: President & Chair
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Section 1.

SCHEDULE A
CROSSING AGREEMENT

POST CANADIAN CONTRIBUTIONS RECOUPMENT DATE

Effectiveness This Schedule shall be effective and apply t® @rossing

Agreement as at and from the time that

(@)

(b)

the Michigan Legislature (unless otherwise aritleal under Michigan
Law) shall have sanctioned the collection by thesSing Authority of

International Crossing Tolls in accordance withstigreement and the
funding by the Michigan Parties of 50% of the amouinany, by which

the aggregate of International Crossing Costs, @8efal Plaza Costs,
Crossing Authority Costs and the International Awity Costs, subject to
any increase or decrease approved by the Intenahtiduthority in any

reserves reasonably required for ongoing and pexgednternational

Crossing Costs, US Federal Plaza Costs, CrossirtgoAty Costs, and
International Authority Costs, exceeds the aggeegatCrossing Authority
Revenue and US Federal Agency Contributions; and

within six (6) months after

I. any Canadian Contributions Recoupment Date, Rkhiehigan
Parties shall have agreed with Canada and the i@goAsithority, in form
and substance satisfactory to Canada and the @gogsithority acting
reasonably, to the collection by the Crossing Attiioof International
Crossing Tolls in accordance with this Agreemerd mthe funding by
the Michigan Parties of fifty percent (50%) of da@ount, if any, by which
the aggregate of International Crossing Costs, @8efal Plaza Costs,
Crossing Authority Costs and International Authpfosts, subject to any
increase or decrease approved by the Internatidumghority in any
reserves reasonably required for ongoing and pegednternational
Crossing Costs, US Federal Plaza Costs, CrossirtgoAty Costs, and
International Authority Costs, exceeds the aggeegatCrossing Authority
Revenue and US Federal Agency Contributions; or

il any calendar year end, the Michigan Parties shaile paid the
Crossing Authority an amount equal to fifty perce@0%) of the
Unrecouped Canadian Contributions as at such cateyghr end and the
Michigan Parties shall have agreed with Canada #ed Crossing
Authority, in form and substance satisfactory ton&@#a and the Crossing
Authority acting reasonably, to the collection bg tCrossing Authority of
International Crossing Tolls in accordance witls tAgreement and to the
funding by the Michigan Parties of fifty percen0) of the amount, if



Section 2.

any, by which the aggregate of International CrggsTosts, US Federal
Plaza Costs, Crossing Authority Costs and Inteonati Authority Costs,
subject to any increase or decrease approved dptéraational Authority
in any reserves reasonably required for ongoingpaopbcted International
Crossing Costs, US Federal Plaza Costs, CrossirigoAty Costs, and
International Authority Costs, exceeds the aggeegait the Crossing
Authority Revenue and the US Federal Agency Coutidins.

Paramountcy. If any provision of this Schedule A conflicts tiviany

provision of this Crossing Agreement (other thais ®chedule A), the provision of this
Schedule A shall prevail and the provisions of@essing Agreement shall be modified
or superceded accordingly.

Section 3.

Interpretation. When used in this Crossing Agreement as amebged

this Schedule A, the following words and terms hthesfollowing meanings unless the
context clearly indicates a different meaning deim:

(@)

(b)

()

“International Authority Oversight ” means the oversight by the
International Authority in accordance with the psions of Section 5 of

Article VI of this Agreement together with overstdby the International

Authority to monitor the improvement, operation,imt@nance and use of
the International Crossing and to approve rates thar International

Crossing Tolls.

“Crossing Authority Revenue’ means all revenue received by the
Crossing Authority (other than a payment by the Wjan Parties
pursuant to Section 1(b)(ii) of this Schedule A atlder than US Federal
Agencies Contributions), including monies receieain Canada or the
Michigan Parties, related to the International Gnog or the US Federal
Plaza including International Crossing Tolls, @&lenue received arising
from any Public-Private Agreement or any US Feddtklza Public-
Private Agreement, interest or other money on aucotiinvestments by
the Crossing Authority, and proceeds of insurancthé event of damage
or destruction of any portion of the Internatior@lossing or the US
Federal Plaza.

“Imputed Cost of Unrecouped Party Contributions means, at each
calendar year end, the aggregate amount accruddnogcouped Party
Contributions in Canadian dollars, during such wdée year, calculated at
a rate per annum equal to the Government of Capaehmark long-term

bond yield effective on the last business day efghevious calendar year
end, as published by the Bank of Canada (Weeklprféial Statistics,

series V39056), plus 100 basis points, and compadirashnually, or at

such other rate as shall be agreed upon, fromtortiene, by the Parties.



(d) “International Crossing Tolls” means the tolls, fees or other charges for
use of the International Crossing.

(e) “Unrecouped Party Contributions” means an amount equal to the
Unrecouped Canadian Contributions as at the calendar end
immediately prior to the date this Schedule becoeffective and means,
at each calendar year end thereafter, such amdusttpe aggregate
amount of Imputed Cost of Unrecouped Party Contioimg compounded
at any calendar year thereafter minus any surgipbeal or paid equally to
the Crossing Authority and to the Michigan Pargessuant to Section
4(f)(iv) of this Schedule A.

Responsible for. The term fesponsible for' shall be interpreted to mean to
undertake or cause to be undertaken, the releiviti?gs and be liable for all
costs and expenses in respect thereof; in the eh<ganada, subject, to all
procedures and approvals required by Canada fgodpent of funds, including
appropriation by the Parliament of Canada, to payfich costs and expenses; in
the case of the Crossing Authority, subject to labdity of Crossing Authority
Revenue to pay for such costs and expenses and é#ferdt Agencies
Contributions to pay for US Federal Plaza Costgpgdicable; and, in the case of
the Michigan Parties, subject to all procedures apgrovals required by
Michigan for the payment of funds, including appiapon by the Michigan
Legislature, to pay for such costs and expenses.

Fund/Funding. The terms fund” and “funding” shall be interpreted to mean to
provide all monies required to pay for the costd arpenses incurred in respect
of the relevant activities without any requiremét reimbursement (except for
US Federal Agencies Contributions as providedridhis Agreement); in the case
of Canada and the Michigan Parties, subject topalcedures and approvals
required by Canada or Michigan, as the case mayobe¢he payment of funds,
including appropriation by the Parliament of Canad#he Michigan Legislature,
respectively; and, in the case of the Crossing éutyy subject to availability of
Crossing Authority Revenue or US Federal Agenciestfbutions to pay for US
Federal Plaza Costs, as applicable. The tefoml® and “funding” shall also be
interpreted to mean to provide real or personap@ry or services in lieu of
monies in respect of the relevant activities withany requirement for
reimbursement, subject to all procedures and apjsorequired by Canada or
Michigan, as the case may be, for the gift, contrdn or delivery of real or
personal property or services.

Section 4.  Crossing Authority Revenue

€)) Any Canadian Contributions during the periodctdégd in Section 1(b)(i)
or (ii) of this Schedule A shall be deemed Inteiora! Crossing Costs.

(b) If Canada or any of the Michigan Parties receie®y amounts that if
received by the Crossing Authority would be Crogshuthority Revenue,



()

(d)

(e)

(f)

Canada or any of the Michigan Parties, as the nasebe, shall receive
such amounts in trust for the Crossing Authorityl @mall immediately
pay such amounts to the Crossing Authority.

The Crossing Authority shall be entitled to sses for and to collect, or
cause to be collected, International Crossing Telibject to approval of
the rates by the International Authority, and sabje Applicable Law.

The International Authority shall approve ratks the International
Crossing Tolls estimated to be sufficient, togethéth other Crossing
Authority Revenue and US Federal Agencies Contidingt to satisfy all
ongoing and projected International Crossing CoHIS, Federal Plaza
Costs, Crossing Authority Costs and Internationalth@rity Costs,
subject to any increase or decrease approved dptér@ational Authority
in any reserves reasonably required for ongoingpeagcted International
Crossing Costs, US Federal Plaza Costs, CrossirtgoAty Costs, and
International Authority Costs, and the amortizatiapproved by the
International Authority of any Unrecouped Party @irutions, without
recourse to Canada, the Crossing Authority, or Miehigan Parties,
provided that the Parties may agree, from timeinwet upon another
standard upon which the International Authority Islagpprove rates for
International Crossing Tolls.

No Parties may establish or collect Internafi@rssing Tolls, except as
otherwise provided in this Agreement.

The Crossing Authority shall apply the CrossiAgthority Revenue and
the US Federal Agencies Contributions receivechinaalendar year to or
to the payment of:

I. the International Crossing Costs, the US Fedetata Costs, the
Crossing Authority Costs and the International Awity Costs;

il all costs of anything else necessary or appaterior the Michigan
Crossing or the US Federal Plaza requested byrth&sitg Authority, and
undertaken by any of the Michigan Parties;

iii. any increase in any reserves as approved by Itibernational
Authority reasonably required for ongoing and pctgel International
Crossing Costs, US Federal Plaza Costs, CrossingoAty Costs and
International Authority Costs; and

iv. any surplus equally to the Crossing Authoritgdn the Michigan
Parties,

in each calendar year.



(9) The Crossing Authority, subject to funding byn@da and the Michigan
Parties shall fund, equally, in any calendar ydaa payment of:

I. the International Crossing Costs, the US Fedetata Costs, the
Crossing Authority Costs and the International Auwity Costs;

il all costs of anything else necessary or appaterior the Michigan
Crossing or the US Federal Plaza requested byrth&sitg Authority, and
undertaken by any of the Michigan Parties; and

iii. any increase in any reserves as approved by Itiernational
Authority reasonably required for ongoing and pctgel International
Crossing Costs, Crossing Authority Costs and lational Authority
Costs,

in such calendar year, to the extent such costsnatefunded by the
Crossing Authority Revenue and the US Federal Aigen€Contributions
in such calendar year.

Section 5. Liabilities .

€)) All liabilities of the Crossing Authority to tld parties arising out of the
design or construction of the International Crogsithe Michigan
Interchange or the US Federal Plaza shall be matidfy the Crossing
Authority or by one or more third parties, othearthCanada (except as
otherwise specifically agreed by Canada in its stideretion) and other
than the Michigan Parties.

(b) All liabilities of the Crossing Authority to thd parties arising out of
administration, operation, maintenance or improv&@meof the
International Crossing or the US Federal Plazal sleabatisfied solely by
the Crossing Authority or by one or more third gt other than Canada
(except as otherwise specifically agreed by Camadts sole discretion)
and other than the Michigan Parties.

Section 6. Books and Audit The Crossing Authority shall be responsible tfoe
maintenance of proper, complete and accurate baadtsecords, inter alia, for Crossing
Authority Revenue, International Crossing Costs, E&sleral Plaza Costs and Crossing
Authority Costs.



Section 1.

SCHEDULE “B’
CROSSING AGREEMENT

PROCUREMENT REQUIREMENTS FOR INTERNATIONAL CROSSING

RFQ Process RequirementsThe following are specific requirements for

the RFQ process:

(@)

(b)

Section 2.

Selection of a short-list of Private Entitiesréspond to the RFP, with or without
negotiations.

The following shall be considered in evaluatamgRFQ submission:

Criteria based on general reputation, qualifmas, industry experience,
safety record, experience related to developmert erecution of
community benefits plans and community consultaiotechnical and
financial capacity, or any combination of thesethaut discrimination on
the basis of nationality.

Evidence that the Private Entities have the cépdo obtain all required
payment and performance bonding, liability insugnand errors and
omission insurance.

RFP Process Requirementslhe following are specific requirements for

the RFP process:

(@)

(b)

(©)

The solicitation of proposals for the selectioh a Concessionaire for the
International Crossing shall follow a competitividding process.

Before the RFP is issued, there shall be at fegsiblic meeting in Michigan on
the selection process.

The following shall be considered in evaluatamgRFP proposal:

The proposed value for money for the CrossinghAtity including the
proposed cost of and financial plan for the Inteamal Crossing and the
Michigan Interchange.

The proposed design, financing, constructiopare maintenance, and/or
operation of the International Crossing and theppsed design and/or
construction of the Michigan Interchange.

The proposed plan of the proponent to hire legaidents and citizens of

Canada and legal residents and citizens of theedi8tates of America for
work relating to the International Crossing and kiehigan Interchange,

B-1



Section 3.

without discrimination on the basis of nationality,the extent permitted
by Applicable Law.

The proposed community benefits plans, as desdrin the RFP, covering
both Canada and Michigan, which includes, in refatio both the
construction and operation of the InternationalgSiog: (A) the manner in
which stakeholders and community are to continugetinvolved; (B) the
manner in which host community input relating toncounity benefits and
stakeholder involvement are to be factored; (C) menner in which
bidders plan to work with local institutes of higHearning, unions and
others; and (D) the manner in which job trainingd alocal job
development will be encouraged.

The proposed plan for compliance with the Fddém Eligibility
Requirements as specifically set forth in the RRPaccordance with
Article IX, Section 5 of the Crossing Agreement.

Public-Private Agreement Requirements. The following are specific

requirements for any Public-Private Agreement:

(@)

(b)

Generalrequirementdor any Public-PrivateAgreementand proceduregelating

thereto:

A Public-Private Agreement must be consistenhwApplicable Law and
the Crossing Agreement.

A Public-Private Agreement must state that Mgam is not liable, either
directly or indirectly, under the Public-Private rkgment.

A Public-Private Agreement must provide for thedficient, safe and
financeable construction and operation of the irggonal Crossing.

A Public-Private Agreement must state that theitebe no discrimination
on the basis of nationality as between Canada laedJnited States of
America.

Specific provisions to be included in a PubliivBte Agreement:

A requirement that to the extent control of tieetnational Crossing is
granted to the Concessionaire, such control shedlert from the
Concessionaire to the Crossing Authority at the eihthe Public-Private
Agreement.

A provision that ownership of the Michigan Crogs and the Michigan

Interchange is vested in the State of Michigan @redownership of the
Canadian Crossing is vested in Canada.
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Vi.

Vii.

viii.

Xi.

Xii.

Xiil.

A requirement that the Concessionaire coopenatth all appropriate
public agencies on all matters concerning the #goof the International
Crossing or disaster recovery for the Internati€@@ralssing.

A requirement that the Concessionaire submitlftoappropriate public
agencies written plans for the security of the rimional Crossing and
disaster recovery for the International Crossing.

A provision that the Concessionaire maintainltiternational Crossing in
accordance with the standards specified in thei€&ivate Agreement.

A provision that Michigan, MDOT, MSF, or any jatal subdivision of
Michigan, and the International Authority are nable for the acts or
omissions of the Concessionaire.

The Public-Private Agreement shall require gt security to fulfill the
purposes of payment and performance bonds, whighimstude payment
or performance bonds, a letter of credit, paremp@@tion guarantees or
other security from the Concessionaire or from gieventities other than
the Concessionaire so long as the purposes of payamel performance
bonds are fulfilled.

A provision that when the Public-Private Agreent is final and effective,
the Crossing Authority shall transmit a copy to Beaties, excluding any
trade secrets, proprietary commercial or finanaiérmation, or other
confidential information exempted from disclosuneaccordance with the
RFP, the Public Private Agreement or Applicable Law

A provision that Michigan, MDOT, MSF and any fimlal subdivision of
Michigan are not liable for the acts or omissioristiee International
Authority or the Crossing Authority in connectionthvthe Public-Private
Agreement.

A provision that the Michigan Crossing and thecMgan Interchange
must comply with the mitigation and enhancementsuess included in
the Green Sheet of the Final Environmental Impasse&sment as
contained in the Record of Decision for the Miclmdaterchange and the
Michigan Crossing.

A provision that the Concessionaire is not autterl to condemn property
in Michigan.

A provision that the Concessionaire is not awiked to levy taxes.
Provisions requiring the Concessionaire to iynwith the Federal Aid

Eligibility Requirements and provisions for the emfement of those
requirements, each as specifically set forth in tRablic-Private
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Agreement in accordance with Article IX, Sectionob the Crossing
Agreement.

(c) Specific provisions that shall not be includediPublic-Private Agreement

Any provision that the public would be deprivefdtioe use and benefit of
the International Crossing except as necessamteiment tolls, user fees
or other charges authorized or permitted by AppleaLaw and this

Agreement, to regulate the level or character ompssible uses of the
International Crossing to ensure safe and efficieperation of the

International Crossing, to address issues of pudalfety or security, or to
maintain, repair, or improve the International Ging.

Any prohibition against MDOT, any public agenay Michigan, or a
private entity in Michigan, researching, plannimgocuring, designing,
financing, constructing, maintaining, operatingpnaving, or repairing a
transportation project or facility in Michigan thigtincluded in MDOT’s
long-range plan in effect on the date that promosal the Public-Private
Agreement are submitted.

Any prohibition against a private entity in Miggan researching, planning,
procuring, designing, financing, constructing, ntaiming, operating,
improving, or repairing a transportation projecfagility in Michigan that
is otherwise authorized by Law of Michigan.

Any provision that Michigan, any of its politicgubdivisions, MDOT,

MSF or an agency or authority of Michigan, are ghied to use Michigan
state funds to make any payment to the Concesstoaany third party.
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